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Trustees under the Last Will and Testament 
of Floretta Schloss Wile, DAVID M. 60TSF0R0. ' 
MRS. SAMUEL LEMLER, LOUIS OAVIS, MRS. 

LEONARD C. DILL, JR., JOSEPH SCHLAGMAN, • 
NATALIE K. WIGLER. ANN LOUISE DIAMOND. 

SAMUEL CHA^J)AVOYNE. WILLIAM M. JONES, 

MR. t MRS. H. OIENEMAN. MILTON HART, MARY 
LEVIN. FRANCES OAVIS, t. JULIAN OAvfs. 

ROBERT LEMLICH, ARTHUR FRISCH, MARIAN S, 
MITCHELL, VINCENTE J, BONNARD, HAROLD M, 

WHITE and MARGARET C. WHITE, MORRIS 
BERNSTEIN, WALTER L. EATON, ERNEST G. 

ANGEVINE. ABRAHAM PERCHICK, COMMITTEE 
FOR THE ESTATE OF MAX SCHNEIDER, an In- 
competent, FRANCIS H. SHOOBE, and ALBERT A. 
AROITTI, GERTRUDE McNAUGHT, MRS. J. H. STEIN, 
JOAN S. BERMAN, J. DAVID STEIN, SARAH E. MORITZ. 
VIRGINIA W. STAUB, LOUIS BERGLAS, OR. JACK 
OIENER, DENNIS J. FINN, BERTHA J. WINER. 

JOANNE W. FINN and S. EOWARO MITTLER, for and 
In behalf of themselves and for all other 
holders of THE BOEING COMPANY k \/2X Convertible 
Subordinated Debentures due July 1, 1980 who 
.are similarly situated. 


X 

I 
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Fleintiffs, 


CONSOLIDATED 
■ 6SI1.QN,,. 


- against - 


THE BOEING COMPANY (formerly BOEING AIRPLANE 
COMPANY), THE CHASE MANHATTAN BANK, CUIRMONT ' 
L. EGTVEDT, WILLIAM M. ALLEN, EOWAlb C. WELLS. 
JAMES E. PRINCE. LOWELL P. MtCKELWAIT, W. L. 
CAMPBELL, ART EMUS L. GATES, CRAWFORD H. 
GREENEWALT, WILLIAM 6. REED, 0. E. SKINNER, 
THOMAS R. WILCOX, JOHN 0. YEASTING end GEORGE ‘ 
H. WEYERHAEUSER, 


I 


Oefendentt. i 






I 


I 
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Complaint In Consolidated Action 
Plaintiffs, for their complaint herein, allege: 

1. Jurisdiction Is vested In this court by the 
Securities Exchange Act of 193<» as amended, the Securities 
Act of 1933 as amended, the Trust Indenture Act of 1939 and 
the principles of pendent Jurisdiction. The Jurisdiction 
of this court also rests upon diversity of citizenship. 


2. Plaintiffs, whose names, states of residence 
and holdings of the debentures to be described are listed 
on Exhibit "A" hereto annexed, are holders of some of the 

k 1/2% Convertible Subordinated Debentures due July 1, 1980 
which were Issued by Boeing Airplane .ompany (now The Boeing 
Company) on or about July 1, 1958. The said securlticsare 
hereinafter referred to as "the debentures". 

i * • 

3. Plaintiffs bring this action on behalf of 
themselves and of all of tl ose holders of the debentures 
who did not convert the debentures on or before March 29, 
1966 and of those who may have succeeded to the rights of 
such non*convertlng holders. 


4. On Information and belief, a) the debenture* 

holders similarly situated are so numerous as to make Joinder' 
of all of them Impracticable, b) the questions of' law or 
fact. If any, are common to all of them, c) plaintiffs' 
claims are typical of the claims of the class and d) plain- 
tiffs will fairly and adequately represent the Interests of 
the class. ^ ‘ 

5. On Information and belief, defendant The Boeing 
Company (hereinafter referred to as "Boeing") Is a corpora- 
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tion organized and doing business under the laws of the 
State of Delaware and carries on business from offices 
which It maintains within this District. 


6 . Dn Information and belief, at all times 
hereinafter mentioned, all of the Individual defendants 
(hereinafter referred to as "the directors") were and still 

are directors of Boeing and were end still are residents of 
the following Statesi 


PI rector 

Clalrmont L. Egtvedt 
, William M. Allen 
Edward C. Wells 
James E, Prince 
Lowell p. MIckelwait 
W. L. Campbel I 
Artemus L. Gates 
Craw lord H, Greenewalt 
Wi 1 1 lam G. Reed 
D. E. Skinner 
Thoinas R. Wilcox 
George H. Weyerhaeuser 
John 0. Yeasting 


Washington 

Washington 

Washington 

Washington 

Washington 

Washington 

New York 

Delaware 

Washington 

Washington 

New York 

Washington 

Washington 


On InfonMtIon .nd th. ..Id dlr.etor. knM or shoold 

h.v. known of .11 of th. .ct., tr.n..ctlon. .nd o«eurr.ne.. 
her.In.ft.r i.t forth .nd p.rtlclp.t«l thoroln or .pprovod 
th.r.of .nd th.lr li.blllty for th. «tt.r< h.r.ln.ft.r ..t ■ 

forth Is predicated on the foregoing facts. 

i • . . 

7. On or about July 1, I 958 Boeing entered Into 
an indenture with The Chase Manhattan Bank (hereinafter re- 
ferred to as "Chase") pursuant to whIc^ Chase acted as Trustee 
for the debenture issue which was In the aggregate principal ’ 
amount of $30,597,600. 

8 . The prospectus Issued by Boeing In connection ' 
with the sale of the debentures stated that the debentures 
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"may be redeemed" by Boeing prior to maturity "on not 
less than 30 days* nor more than 90 days* published no- 
tice" at varying, specified redenptlon prices. 

9. The debentures (a copy of one of which Is 
annexed hereto as Exhibit "B") provide In parti 

"The holder of this Debenture Is entitled. 

before July 

I, 1930, or In case this Debenture shall be 
called for redemption prior to such date, up 
to and Including but not after the tenth day 
prior to the redemption date, to convert this 
Debenture ***, at the principal amount hereof, 
or such portion hereof, Into shares of Capital 
Stock of the Company, as said shares shall be 
constituted at the date of conversion, at the 
conversion rate of two shares of Capital Stock 
for each $100 principal amount of Debentures, 
or at the adjusted conversion rate In effect 
■ at the date of conversion determined as pro- 
I vided In the Indenture all In accordance with • 
• the terms and provisionr of the Indenture." 


"The Debentures are subject to redemption 
as a whole or In part, at any time or times, 
at the option of the Company on not less t**er. 
30 nor more than 90 days' prior notice, as pro- 
vided In the indenture, at the following re- 
demption prices (expressed In percentages of 
the principal amount) < 

IF REDEEMED DURING THE 12 MONTHS* 
PERIOD ENDING JULY 1. *** 1966 103 1A" 

10. Article V. Sec. 5.02 of the Trust Indenture 


reads as followst 


"In case the Company shall desire to exer- 
cise the right to redeem all or any part of the 
debentures, as the case may be. pursuant to 
Section S.Ol, It shall publish prior to the date 
fixed for redemption a notice of such redemption 
at least twice in an Aythorlzed Newspaper, the 
first such publication to be not less than 30 
days and not mora than 90 days before the date 
fixed for redemption. Such publication shall be 
In successive weeks but on any day of the week." 


u/ • 
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>.01 of th. indonture daflne. 

“Authorized Newspaper" as 


7 -: 


l.^publl.h.d on Siturtny., 


12. On or prior to Fobruory 28, Is68, Booing do- 

cldod to rodoo« Oil Of tho dobonturo. which ro«.|nod oot.tond. 
Ing. 


13. On or oboot Fobruory 28, 1966, Booing ond tho 
dlroctor. I.iuod to Tho N«. York TImo, o Fro.. copy 

of which Is hereto onnoxod os Exhibit “C“ ond which rood 'in 
part as follows: 


: to con'’fo?°7SdS|!tlS!!"ItT?Jr“*i J'*® •Vfl'orizod 
compe^ny's outsta^Ina the 

; s^ETrdfnated 


>hasls added K 


I't. 0" '"fonnotlon end belief, sold Press Rolooso 

»as tho basis for . nows ortlclo published In Tho Now York 
Times on th. 2nd doy of Morch, 1966, o copy of which I. on- 
nexed hereto as Exhibit “0", 


15. On or obout tho 8th doy of Horch, 1966, end' 
th. 18th day of Morch, 1966, Booing end tho directors cous^i 
tP bo published In Th. Won Street Journol . purports notice 


Of redemption of the debentures, a copy of which Is annexed 
hereto as Exhibit “E“, 


16. On or about the 28th day of March. 1966. Booing 
and the directors caused a purport ed notice In the form of Ex- 


hibit “E“ to be published In The New York rimes and In The Wall 
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Street Journal. 

• 

17. Plaintiffs are Informed and believe that no 
notice of the call for redemption other than hereinbefore 
described was published or comt mjni cated In any manner to 
the debentu reholders (other than those holding the deben- ' 
turos In registered form). 


IS. The named plaintiffs received no actual no- 
tice of the call for redemption of the debentures and had 
no knowledge thereof until after March 29, 1966. 




19. On Information and belief, those debentures 
which Boeing has converted were converted at the basic rate 
and should have bean converted at the defined higher adjusted 
rate which would appear from available corporate reports to 
be 2,27 shares for each $100 (and despite any references here- 
in to conversion at the basic rate, plaintiff reserves the 
right to establish the adjusted rata as greater than the basic 
rate). 


20. On March 29, 1966, the closing price of the 
common stock on the New York Stock Exchange was $198,125 a «/ 
share and on April 14, 1966 the stock reached $182 a share. 

21. Had plaintiffs and those similarly situated 
known of the calL->for redemption they would have delivered * 
their debentures for conversion prior to March 29, 1966. 

22. On receiving notice at various timet after 
March 29, 1966 of the redemption call, various plaintiffs did 
tender their debentures for conversion and such tenders ware 
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rejected as late. On Information and belief, tenders by 
any and all other debentu reholders after that date would \ 
have been useless for they would have been rejected. 

; 17. 1966. Boeing common 

stock was split 2 for I. thereby entitling pleintiffs to 
additional shares of convnon stock. 

24. On or about May 27. 1966. stockholders were 

given rights to purchase at $53 a share one share for every 
8 held. 

25. On or about June 10. 1966. Boeing paid a cash 
dividend of 50d a share on the pre-split stock end plaintiffs 
were .deprived of the dividends on the shares which they would 
have received on conversion. 

. 26. On or about September 9. 1966 Boeing paid a 
cash dividend of 30c a share on the split stock and Boeing 
has declared a cash dividend of 30c a share on the split stock 
payable December 9. 1966, and plaintiffs are threatened with 
loss of these dividends on the shares which they would have had 

by virtue of the conversion, the split and the rights. If exer- 
cised. 

27. On or about August 9, 1966, Boeing announced 
that on or about August 26, 1966, It would Issue rights to 

stockholders to purchase new convertible debentures to be Is- 
sued by Boeing. 

% 

28. By virtue of the foregoing, on Information and 
belief, the aggregate loss to debentureholders who did not con- 
vert was approximately $4,000,000. 


I 
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COUNT I 

29. Plaintiffs reallege all of the allegations 
of Paragraphs 1 to 28 Inclusive. 

30. The Jurisdiction of the court In this Count 
rests upon Section 10b end Section 27 of the Securities Ex- ' 
change Act of 1934 as emended end Rule 10(b)(5) promulgated 
thereunder and Section 22 of the Securl*‘tet Act of 1933 as 
amended. 

31. Pursuant to the requirements of the foregoing 
statutes, Boeing prepared, published end circulated e pro- 
spectus in connection with the Issuance of the debentures. 

32. On Information and belief, Boeing, with the 
intent to deceive and defraud the purchasers of the deben- 
tures omitted to state in the prospectus that debenture- 
holders had the option to register their debentures end there- 
by become entitled to receive notice by mall of any cell for 
redemption and omitted to set forth adequately the publication 
requirements as provided In the Indenture. 

33. Had the prospectus set forth the option as to 
registration, on Information and belief, plaintiffs end those 
similarly situated would have registered end would have re- 
ceived notice of redemption. 

34. Had the prospectus set forth the terms of the 
Indenture as to publication, on Information end belief, plain- 

t 

tiffs and those similarly situated would have taken pracautioni 
to be Informed of such publication. 

35. Such facts were material and In connection with 
the fccts which were stated In the prospectus were necessary 

t 
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In order that the purchasers might fully comprehend the 
statements made. 


COUNT 1 1 

36. Plaintiffs reallege ell of the allegations 
of Paragraphs 1 to 28 Inclusive. 

37« Jurisdiction Is vested In this court by 15 
U.S.C. 77 111, 77 mmm, 77 nnn and 77 vw (Sections 312, 313, 
31^ and 322 of the Trust Indenture Act of 1939), Act of May 
27, 1933, c. 38 Title 111, Sections 312, 313, 3W» and 322 as 
added on August 3, 1939, c. 411, 53 Stat. 1161, 1165, 1167 
and 1175. 


38. The Trust Indenture Act of 1939, U.S.C. 77 aaa 
et se4. Act of May 27, 1933, Title 111, as added August 3, 

1939, c. 411.53 Stat. 1149 In U.S.C. 77 bbb (a) "declared that 
Che national public Interest and the Interest of Investors In 
’W.-^debentures«r*are adversely affected" by. Inter alia, failure 
"to provide a trustee to protect and enforce the rights and to 
represent the Interest of such Investors", lack by the trustee 
of "adequate rights and powers, or adequate duties and respon- 
sibilities" for such protection and enforcement, and 


(4) v/hen the obligor Is not obligated to furnish 
to the trustee under the Indenture and to such inves- 
tors adequate current information as to Its financial 
condition, and as to the performance of Its obliga- 
tions wjth respect to the securltl.es outstanding under 
such indenture; or when the communication of such In- 
formation as to the names and addresses of such In- 
vestors generally is not available to the trustee and 
to such investor;" 


and U.S.C. 77 bbb (b) provides: 

and jt is declared to be the policy of this subchapter. 
In accordance with which policy all the provisions of 
this subchapter shall be interpreted, to meet the prob- 
lems and eliminate the practices, enumerated In this 
section, connected with such public offerings." 
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39. In order to provide “to such Investors adequate 
current information as to Its financial condition, and as to 
the performance of Its [the obligor's] obligations with respect 
to the securities" (Sec. 302(a)(4)) and so that “communication 
of such information to such investors is (not) impeded by the 
fact that information as to the names and addresses of such In- 
vestors Is not available" (id.) Sec. 312 of the Trust Indenture 
Act provides that the obligor shall furnish to the trustee from ‘ 
ti me to tim e bondholders* llst;s^nd pursuant thereto^ArtTciy' 

Vi 1 1, Sec. 8.01 of the indenture reads in part as followsi 


'The Company covenants and agrees that 

furnish to th« Trustee during the periods March 15 
to March 31. inclusive and September 15 to Septem- 
ber 30, inclusive, in each year beginning with 
March, 1959,***a ‘1 ist in such form as the Trustee • 
may reasonably require containing all the informa- 
tion in the possession or control of the Company, 
or any of Its paying agents other than the Trustee, 

of de- 
the 


or any 

as to the names and'adSresses of the holders 
bentures obtained since the date as of which 
next previous list, if any, was furnished." 


40. On Information and belief, in violation of Sec. 
312 and in breach of Article VI II, Sec. 8.01 of the Indenture, 


Booing did not furnish such names and addresses between March 
15 and March 31, 1959 but, instead, sen t a lette r'to Chase** s~av- 
Ing that I^had no information as to such names and addresses” 
other than was In the possession of Chase and Boeing has at no 
time since furnished such Information but remains In continuing 
default. 


41. On information and belief, the said letter from' 
Cooing to Chose was untrue In that Boeing's subscription agent. 
First Notional City Bank of New York, had the subscription war- 
rants and the names and addresses to which the debentures were 
foAvarded, including plaintiffs' natpes and addresses whereas 
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Chase had only the names and addresses of banks which for- 
‘warded the January, 1959, coupons for collection and of such 
holders as may have forwarded their coupons directly, 

42. On information and belief, Chase has retained 
all lists of those. to whom it has paid for coupons and all 
lists, if any, received by it from the obligor from the In- 
ception of the debenture Issue and had It received the names 
and addresses of subscribers and addresseeswho received the 
original debentures, it would have had such in March, I966. 

43. Further to provide Investors with such infor- 
mation Sec. 314 of the Trust Indenture Act provides that the 
obligor shall furnish to the Trustee certain Information and 
pursuant thereto Article VI i 1 , Sec. 8.03 of the Indenture pro- 
vides: 

"The Company covenants: 

(a) to file with the Trustee within 15 days 
after the Company is required to file the same 
with the Commission, copies of the annual reports 
and of the information, documents and other re- 
ports (or copies of such portions of any of the 
foregoing as tne Commission may from time to time 
by rules and regulations prescribe) which the Com- 
pany may be required to file with the Commission 
pursuant to section 13 or section )5d of the Se- 
curities Exchange Act of 1934***" 

44. Pursuant to Sec. 13 of the Securities Exchange 
Act of 1934 and the Rules promulgated thereunder and the said 
Article VI 1 i , Sec. 8.03 of the Indenture, Boeing was required 
within ten days after tiie end of each month to file a Form 8k 
v/ith the Securities and Exchange Commission, stating. Inter 

a I ia . if "the rights of the holders of any class of registered 
securities have been materially modified, give the title of 
the class of securities involved and state briefly the general 


I 
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effect of such modification upon the rights of holders of 
such securities." 

U5. On information and belief, Boeing violated 
the requirements of Sec. 314 of the Trust Indenture Act and 
was in breach of Article VIII, Sec. 8.03 in that although the 
redemption of the debentures was voted by Boeing's directors 
on February 28, 1966 and was advertised in the Wall Street 
Journal on March 8, 1966, Boeing filed no Form 8k In the month 
o^arc h, 19 6^for the montlT^ February, 1966 and "on or’^abouT 
April 1),.. 1966 filed Fora 8k without any mention whatever of 
the said redemption or conversion; but instead filed such In- 
formation on or about May 20, 1966 so that if the Information 
was filed at all with Chase it was so done In May, 1966 rather 
than March, 1966 as provided by the said statute end Indenture. 

46. Sec. 313 of the Trust Indenture Act further re- 
quires the Trustee to provide certain Information to, among 
others, "all holders of indenture securities whose names and 
addresses have been furnished to or received by the Indenture 
Trustee pursuant to Section 312 vf thl; title", and pursuant 
thereto Article VIII, Sec. 8.04 of the Indenture provides: 
"Reports by the Trustee: 

(a) on or before June 1, I959, and on or before 
June 1 In every year thereafter, so long as any De- 
bentures are outstanding hereunder, the Trustee 
shall transmit to the Debenture holders, as herein- 
after In this Section 8.04 provided, a brief report 
dated as of the preceding April 1 with respect to:*** 

6. any action taken by the Trustee In the per- 
formance of Its duties under this Indenture which 
It has not previously reported and which in Its 
opinion materially affects the Debentures, e^ccept 
action In respect of a default, notice of which has 
been or Is to be withheld by It in accordance with 
the provisions of section 9.10." 
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to9«ther With 

sec. 302 Of the Tcu„ .„.o„to„ Ac. f.>r,y Ci.cio.o th. 
■cent that the contents of fon. 8h shai, he swc. avaiiahi. 

o he Trustee in ti™ to enahie the Trustee to ,ive ti.eiT 
o ice. to a.i inuestor. whose n^e. 

eble to It to protect their rights and Interests. 

48. H.d_Soel5g_deliy.rrt the .nd addresses 

Of the subscribers and the conslg debentu^s'to 

esc, had It In due time filed It. form 8l< and trensmltted 

; “ ''ed It allows, more than' 30 dav. 

rom the date r.t^ubl ic«lon._on infomatlon and pel |af 
ase woulu have Informed the Investor, of their conversion 
rights In ad.,p,ate time to act, or had Soaing notified I,. 

ckholders of the redemption those who were original sub- 
scriber, and continued to be holders. Including plaintiff, 
and perhaps others would have had due notice of their rlgh» 

within the intent of the Trust inHd»n« a 

me jrust Indenture Act end within 

the Interpretation directed by Sec. 302 thereof. 

49. Boeing's specific violation. above-stat^J It. 
deliberate failure to notify by smil stockholder, msny of whom. 
Including plaintiffs, had subscribed to and had continued to 
hold the debentures. the_deIlb;r«ijhor.enIna^f_the conver- 
s.on time to less than the minimum time pensltted by the deben- 
ture a^ loss than the minimum time' permitted for reasonable 
notice, and Boeing's del Ibera.e failure to provide fe,: failure, 
to convert which could be due only to failure to receive no- 
tice, oversight, error or other cause beyond the control of the 
investors constituted a violation of the Intent as well as the 
wo.-d of the Trust Indenture Act. 
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50. By virtue of the foregoing plaintiffs and 
-It those sii-allcrly situated are entitled to receive In 
exchange for their debentures a) the shares provided In the 
oebentures as of March 29. 1966; b) the shares due on those 
shares by virtue of the stock split of May 17. 1966; c) the 
rights, including the opportunity to exercise them, on the 
shares which would have been held by them as of May 27, 1966; 
c) the rights to be issued with respect to the shares which 
they are entitled to have as of the date of issuance of such 
rights to purchase the August 26. 1966 debentures; and e) such 

cash dividends and other benefits as may accrue in the pre- 
mi ses. 

COUNT Ml 

51. Plaintiffs reallege all of the allegations of 
Paragraphs 1 to 28 inclusive. 

52. The provisions of the debenture for redeoptlon 
on "not less than 30 nor more than 90 days' prior notice as 
provided In the indenture" and of the prospectus "on not less 
than 30 days' and not more than 90 days' published notice" 
are in conflict with the terms of the Indenture that only 
"the first such publication to be not less than 30 days and 
not more than 90 days before *** redemptTon^and~plaTn^tiffs 
and those similarly situated are entitled to the most favor- 
able interpretation, to wit. that publica^tlon will be complete 
not less than 30 days' before redemption, 

53. No reasonable person reading the debenture 
wou.d conclude that the Indenture might provide for only a 
ainglc publication precisely 30 days before redemption and • V/ 
that publication might be made as close as 17 days before Z’ 
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redemption and 7 day. n.,ore convar.lon, as Is, 
provided in the Indenture, or 20 day, before redemption 
end 10 days before conversion a. «.. Boeing', purported 
notice. On reading the debenture, plaintiff, were en- 
titled to believe that the Indenture would provide a reason- 
able form ot notice which should be complete not less then 

30 day. before the redemption de.e .„d the l^ientur. did 
not so provide. 

Sb. The purported notice further did not comply 
with the provision of the Indenture thet the publication 
be In a newspaper of general circulation In Menhetten since 

•'“"rnal was not a nm,.peper of general cir- 
culatlon In Manhattan. * — 

55. Accordingly, Boeing's purported notice did 
not comply with the notice requirement, of the debenture. 

COUNT IV 

56. Plaintiffs reallege all of the allegations 
of Paragraphs 1 to 28 Inclusive. 

57. Jurisdiction Is vested In this iourt by Sec- 
tions 10(b) and 29(b) ofthe Securities Exchange Act of 1934. 

58. The provisions of the debentures with respect 
to notice are deceptive under the said Section 10(b) ind, 
therefore, void under the said Section 29(b) and the said 

press release and New York Times publication did not comply 
with law In that 

(a) The debentures do not state that under V 
the Trust Indenture the "published notice" requlrmnent. for 
.-edeomlng the debentures might be satisfied by only two no- I 
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tices in a newspaper published in the Borough of Manhattan. 
Cityf County and State of New York. 

(b) The debentures do net state that if the de- 
benturehoJders registered their debentures a copy of any no- 
tice of redemption would be mailed by Boeing to the holders 
of the registered debentures at their last known addresses 
as they appear upon the books of Boeing. 

(c) The debentures do not state the manner In which 
the debentures shall be called for redemption and. In partic- 
ular. the manner in which notice of the call for redenption 
will be pub I ished, 

(d) The Press Release and New York Times publication 
of the 2nd day of March. 1966 fall to state that as of the 28th 
day of February, 1966 Boeing had decided to redeem the deben- 
tures and, in fact, the Directors had so authorized redemption 
of the debentures on the 8th day of April. 1966. 

COUNT V 

59. Plaintiffs reallege all of the allegations of 
Paragraphs I to 28 inclusive. 

60. The provision In the indenture for notice of 
redemption was void because such notice was so inadequate and 
unreasonable as to be utterly unconscionable. 

61. In view of the immense disparity between the 
value of the debenture with the conversion privilege and the 
debenture without the conversion privilege It was completely 
unconscionable for Boeing to purport to cut off the rights of 
the holders of thousands of debentures because their lack of 
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notice resulted In failure on their part to tender their. . 
n |jre8 for conversion prior to March 2 $, 1966 . 

COUNT VI 

' 62 . Plaintiff, reallege all of the allegations 
of Paragraphs 1 to 28 Inclusive. 

r c.,v«. not.c and th. nafusa. « coovar. .ho., who d.d 

t results, In „nj„.. .nrlch«»n. of .1. ..ocichold.r. who 

•d «.n.d no dabanturas and of .ho., who racaivad .h. no.lc. 

an converted, all at the expense of plaintiff, and those 
similarly situated. 

■ I 

: 64. On Inforna.lon and ballaf. .„ch dr.crI«t„..|o„ 

«.ul.,d fur.h.r fro™ 6o.,„s.. nonv.r.lon of d.ban.ura. .an. 

to I., in anvalopa. po..™ark.d on or prior .o March 29. 1966 
and received thereafter. 

.ho.. ,, ““’•"tur.hold.r. wl.h .™.|| holdins. and 

tho a living o„..ld. Of .h. p.r..cul.rly 

tub . ,.ck Of „o.lc. bo.h bv .h. n..„r. of .h. provl.lon. 

Of the Indenture and by the nature 

y me nature of the purported notice and 

were even more subject to the risk ..«• 

j « m tne risk of unjust enrichment of other 

stockholders at their expense. 

66. Such unju.t anrichman. I. .. uncon.clonabl. a. 
to randar void .ha dI.crln,i„a.ion In conv.r.lon b..w..n .ho., 
wno received notice and those who did not. 

COUNT VI I ^ \ Q 

67. Plaintiffs reallege each and every allegation 
of Paragraphs 1 to 28 Inclusive. 
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68. JurJsdtctlon hereof Is based on Section 
J^(a) of the Securities Exchange Act of 1934 , 

69. On or after February 28. 1966. Boeing and 
the directors caused to be mailed to stockholders a proxy 
statement In connection with an Annual and Special Meeting • 
of stockholders to be held on April 25 . 1966 . 

70. The said proxy statement made no reference 
whatever to the fact that on Februa -y 28. I 966 . Boeing had 
decided to redeem the debentures; although the subject matter 
thereof Included authorization of an Increase In common shares. 

71 . The foregolns omission In sold proxy state- 
ment constituted en omission of e material fact In willful 
violation of Section IMa) of the Securities Exchange Act of 

\93k. and Rule lAA, promulgated by the Securities and Exchange 
Commission thereunder. 

72. If said proxy statement had stated Boeing's 
Intent and decision to redeem the debentures, plaintiffs and 
debentureholders similarly situated who were also shareholders 
of Boeing would have received notice of the re.emptIon. and 
those plaintiffs and debentureholders similarly situated who 
were not shareholders of Boeing would have been more likely 

to receive notice of Boeing's intent to redeem the debentures. 


COUNT VI 1 1 




73. Plaintiffs reallege each and every allegation 
of Paragraphs 1 to 28 Inclusive.- 

7^. On Information and belief. In or about the 
month of July. 1958. Boeing entered Into a "listing Agreement" 
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with the New York Stock Exchange relating to the listing of 
said debentures with the said Exchange which Listing Agreement 
provided, among other things, certain procedures to be followed*, 
by Boeing regarding publicity to be given to the Exchange and 
the general public upon the redemption of such debentures. 

75. On Information and belief, Boeing failed, ne- 
glected and refused to adhere to such publicity procedures 

and by reason thereof plaintiffs and all debentu reholders simi- 
larly situated did not receive adequate, fair and reasonable 
notice of redemption of their debentures. 

‘ I 

COUNT IX 

76. Plaintiffs reallege all of the allegations of 
Paragraphs I to 28 Inclusive. 

I 

77. On Information and. belief, Boeing Intentionally 

and fraudulently has attempted to deprive plaintiffs and the 
other holders of the debentures of their substantial rights of 
conversion by failing to give due, reasonable, adequate and 
proper notice of The Boeing Company's election to redeem the 
debentures, thereby attempting to deprive plaintiffs and the 
other holders of the debentures of their substantial property 
rights.’ ■ • 

COUNT X 

78. Plaintiffs reallege all of the allegations of 
Paragraphs I to 28 Inclusive. 

79. Boeing and the directors owed and still owe a 
fiduciary duty to plaintiffs and. all debentu reholders similarly 
situated by reason of the following conditions, the existence 
of which Boeing and the directors knew or should have known: 




f 


27a 









Complaint In Consolidated Action 

(a) Plaintiffs and all debentureholders 
s;a,ilarly situated owned and hold ..bearer- (non-reg I stored) 
debentures. 

(b) Th. call of th. d.banturas for redemption, 
the time at which the debenture, were to be called, thenum- 
b^r of time, the redemption notice would be publl.hed and th. 
manner and m.ean. by which notice of r«l«„tlo„ would be com- 
municated to debentureholder. war. .olaly within the control 
Of Boeing and the directors. 

(c) A vast number of debentureholders were also 
shareholders of Boeing. 

(d) Upon conversion the debenture, had a value 
in excess of three times the amount of th. redmnptlon price 
end a failure to convert by any dabentur.hold.r would result 
In a substantial loss to him. 

(e) Most debentureholders were Individuals as 
opposed to Institutional or professional Investors. 

(f) The debentureholders did not negotiate or 
bargain with Boeing to establish th. terms of th. debenture 
or the Indenture with reference to th. redemption procedure. 

(g) Most of the debentureholders never saw the 

indenture. 

(h) Boeing and the directors knew that plain- 
tiffs and most. If not all, of the debentureholders would rely, 
on the debentures and would not read the Indenture. 

80. Boeing and the directors violated their fidu- 
ciary duties to plaintiffs and all debentureholders similarly 
situated by: 

(a) Giving to the debentureholders substantially 
less than 30 days' published notice of redemption instead of 
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the maximum 90 days' notice. 

(b) Publishing notice of redemption on only 
three occasions, the last such publication being Just one 
day prior to the final date for conversion. 

(c) Publishing notice of redenptton In only 
one newspaper, namely. The Wall Street Journal, on three 
occasions and in a second newspaper, namely. The New York 
Times, on one occasion. 

(d) Failing to correct the Press Release and 
The New York Times articie which appeared on the 2nd day of 
March, 1966, which stated that redemption would occur "at a 
future date" when in fact the redempcion had been authorized 
by the directors of Boeing on the 28th day of February, 1966. 
the directors had authorized the officers to publish the firit 
notice of redemption on the 8th day of March, 1966, and In 

fact notice of redeinptlon was published on the 8th day of March, 
1966. only'six days after said article appeared. 

(e) Falling to include In the proxy statement to 
shareholders any mention of the redemption. 

(f) Failing to send to shareholders who had pur- 
chased debentures pursuant to the original offering thereof, 
notice of redemption. 

(g) Falling to send notice of redemption to de- 
bentureholders who had direct communications with Boeing, and 
by reason of such communications, Boeing had actual knowledge 
of their names and addresses. 

(h) Failing to extend the period of conversion 
from the 29th day of March, 1966 after (i) learning that a 
considerable number of debentureholders were not aware of the 
notice of redemption until after the date for conversion had 
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passed and.(!i) receiving dennands for such extension. 

(1} Failing to extend the date for conversion 
after (i) learning that Individual debentureholders had sus- 
tained losses in excess of $4,000,000.00, and (ll) receiving 
demands for such extension. 

COUNT XI 

81. Plaintiff Henning realleges all of the allega- 
tions of Paragraphs I to 28 Inclusive. 

82. At all times hereinafter mentioned, Hanning 
was and still Is the owner of debentures having an aggregate 
face value of $25,000. 

83. In reliance upon the statement In The New York 
Times article published on the 2nd day of March, 1966 that the 
directors of Boeing were authorized to call debentures for re- 
demption at a later date . Henning left New York on or about 
the 2nd day of March, 1966, to recuperate from an Illness In 
Sharon, Massachusetts and remained In Massachusetts until on 
or about the 30th day of March, 1966. 

84. Defendants knew or should have known that de- 
bentureholders, including Henning, would rely upon the afore- 
said newspaper article and assume that the debentures would 
not be called for redemption until some later or future data. 

85. Boeing and the directors failed and neglected 
to publish a correction of said newspaper article. 

86. On information and belief, from on or about the 
tst day of March, 1966 to on or about the 1st day of April, 
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I9U, ther, ».. . newspaper strike In Messeehusetts end Henning 

«s unable to obtain either The New York Tls»s or The Wall Street 
Journal . 

87. Hennlng^had no knowledge of the notice of redemp. 
tion prior to the 30th day of March. 1966. the date after his • 
right to convert his debentures expired. 

88. On or about the Ist day of April, 1966, Henning 
demanded that Boeing permit him to conv.rt hit debentures but 
said damand was refused and Henning has been unable to convert 
any part of his debentures. 

89. By reason of the premises Henning has sustained 
damages in the sum of $66,000.00. 

• COUNT XII 

90. Plaintiffs reallege all of the allegations of 
Paragraphs 1 to 28 inclusive and 36 to 50 Inclusive. 

91. Upon Information and belief. Chase was In breach 
of «ts duties under the Indenture In that on receipt by Chase 
of the letter referred to in Paragraph i*0 above Chase well knew 
that such names and addresses were available. to Boeing and should 
not have accepted the word of Boeing that Boeing had no further 
information as to names and addresses. 

92. Upon information and belief. Chase was further 

In breach of Its duties under the Indenture In failing to require 
notice to be sent to the various banks who transmitted coupons 
to It for collection and requesting such banks to give notice to | 

the depositors of coupons and in fail ing to give 1 ike notice to 
those depositors of coupons whose names and addresses Chase had. 
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COUNT XI I t ' 

93. Plaintiffs reallege all .of the allegations of 
Paragraphs 1 to 28 inclusive. 

94. Plaintiffs and all debent’„rcholders similarly 
situated relied upon the terms of the debentures as to the 
notice of redemption that Boeing would be required to give if 
it desired to redeem the debentures. 

95. Plaintiffs, and upon information and belief, 
all debentureholders similarly situated, never intended to 
examine the indenture and, in fact, never saw the Indenture 
prior to the commencement of this action. Boeing knew or 
should have known that the Indenture would not be seen by the 
debentureholders and that the debentureholders would rely ex- 
clusively upon the terms on the face of the debentures. Since 
.the terms of the Indenture relating to redemption and notice of 
redemption contained a material limitation on whet would be 
reasonable notice, such terms cannot end do not form e part of 
the debentures and could not be and are not incorporated into 
the terms of the debentures, notwithstanding anything in the 
debentures to the contrary. 

96. Boeing was thereby obligated to give to plaintiffs 
and all debentureholders similarly situated reasonable notice of 
redemption. 

97. The purported notice of redemption by publication 
on two occasions in the Wall Street Journal during a two week 
period and by publication in the Wall Street Journal and the New 
York Times on the day before the right of conversion ended, was 
r.Gt reasonable, was unconscionable, against public policy, and 
void. 

I 
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98. Plaintiffs and all debentureholdert similarly 
situated relied upon the terms on the face of the debentures, 
and did not receive notice of redemptlon'unti I after the date 
of conversion passed. 

WHEREFORE, plaintiffs demand Judgment! 

1. directing defendants to deliver to plaintiffs as 
their Interests may appear In return for their debentures the 
securities herein described and to afford to them the elections 
to exercise the rights above described or to receive the value 
of such rights at the time such rights were valid and to grant 
to plaintiffs such other benefits and rights as may have accrued 
to the holders of the debentures and the holders of the common 
stock of the company from March 29 to date; 

2. that where necessary to make the dabentureholdars 
whole, defendants be directed to pay Interest on the debentures; 

3. directing that defendants grant to all other de- 
bontureholders who may be siml larly .situated like rights; 

4. granting to plaintiffs and all members of the class 
of debentureholders similarly situated their damages sustained 

by reason of the wrongful acts herein set forth together with 
Interest thereon; 

5. awarding plaintiffs the costs and disbursements • 
of this action and reasonable attorneys'' and accountants' fees 
and expenses Incurred by them In connection with this litiga- 
tion; 


33a 


Complaint In Consolidated Action 

6. granting such other and further relief «s to 
the court may seem just In the premises. 


NATHAN ,^KANNHE1MER, ASCHE 
& FRIEDMAN 


Member of the 




f i7m 


295 Madison Avenue 
New York, N. Y. l-^Ol? 


MATSON, KASS, GOOOKiNO & WECHSLER 

Mwar of the Fl rm 


60 East A2nd 
New York, N. 



Street 
Y. 10017 


11 P-ark'Place 
New York, N.Y. 10007 




EXHIBIT A « SCHEDULE OF PLAINTIFFS ANNEXED TO FOREGOING 
Name COMPLAINT*' State • Amount 

Bertha J. V/lrlor, Trustee . ^ ' ’• 

u/w Helen 8. Jacobi . '• 

July 1958~JuIy 2S, 1966 


Joanne V/, Finn 

^ July 25, 1966*’Sopc 1, 1966 

• Bertha J. Winer, Trustee 
u/lnd Joanne Winer Finn • 

Sept. 1, 1966 — ! . . . ' 

Arthur Frisch •• • • • 

/ Marlon S. Mitchell 
Vincente J. Bonnard 
- Sarah E. Moritz ... 

• Virginia W. Staub . . 

• S. Edward Ml ttler ■ 

. Or. Jack D I ener 

• ^ > ’ I • . J . * * 

. - Louis. Berglas . • 

'..Dennis J. Finn- ‘ ‘r'-’. . 

Harold M. White t r • ' 

Margaret C. White ' V . 

Morris; Bernstein 

Walter L. Eaton 

Ernest G. Angevlne ' 

■ - , Abraham Perchlck* 'i’” 1., 

Committee’ for the Estate ' 

. of Max Schneider, an In- 
; ' competent • •>' 

Frances H. 'Shoobe • 


• Albert A. Ardlttl 


Michigan 


Illinois ;;v ;; 

Illinois 

Penn,'.''-U.«r. 

•. . / 


3,000 

3,000 

5,000 


2,800 


5,000 


O.C. ' 20,000 

N.Y. 3,ooo 

Florida -V;"-/; 20,000 

. • • • . • .* ^*1. I*. ■ 

. .. • ' ; -Vr-' 

; iiiinois;>;:^^V;.v-‘i';'-t-.‘v 3,000 

.V." Mass. -' tX', ” 1,1C0 

"i '. Ma s s -i '. ' 1. 1 00 

■ ■ i.'V: .' •' 

MassJA.^;v:;:^;;:>;’’v;.;;'v;; .1,000 

2,300 

I ‘ • ■" 

' /* .* ■* J ■* ,*'* *’ ■■ 

;/;n.y. 3,000 


Gertrude McNaughf 
Mrs. j;. H. ;Steln j:,. 
Joan S.' Berman 
J. -David Stein .<■. ' ' 


•••" 200 


tr V;'’;;-7’v...'^/;r ./"M 5*000 

iht; Illinois 

n;-:,"v j: _ . Wlsconsln;;:j,^J;i!!:j,.:''’-.-;^ 200 

‘Illinois v;-'- . - 100 

Georgia r.'- ■ , 100 

• ' • • ■- • i-'-V- 

! * ■ ... *•* * '. *• '• •*; • ****>. * .• ' 


.aiiisir "A'*' - 1 X 
. . 1 . - - ... 


;• I y V' . ' . ■■ ; ■ • 


' 'V , .. . • . L; 

■ v • V ..i jv'y-v • . 

Exhibit A - Schedule of -.Plelnt tffe ArtneiMd' to Foregoing 

Compleint • 


Name ^ 

Ullliaa R, Van OesMtrt 

» I 

•• Albert A. Kenning. 

Edward S. Kouohlns . 

* * •* * ■ • . 

Nathan Pcarlman ’ • • : . 

. * I • * t , 

Ellaa A, Charlott * ' . " 

Charles K, Bavis ‘ 

■ Androal Itolding Corp, 

. *• ■ 
Saauol A.' Velas 
. * • . ** *' 

'»• Irwin L, loort .i.; 

' • * '.j*/ v«\. 

. Jack KlrschMMT . 

. Charles Friedman •; " 

. ' H. Michael Albers" ■ 

! Abrahao Stem ^ 

Edward • Keapler • ' 

Simeon S,- Sohloss, Jr 

:Ciry Jane Schloss Silverman 

'■ Simeon A. Schloas, Jr. etc. 

. ' • * ■• •• «*.••• 
Lavls M, Bodtoford 


Mrs. Samuel •Lemler V'. ; '.r.y^.'SOO 

M-’- Louis Davis ‘ if.y, ^ 

Mrs. Leonard C, Dill, Jr.' -•! ' Penn." ’ 'sv.-'V 200 

Joseph Schlagman i*' • . N.Y,- 500 " • •’ 


State ■' 

■ Amount 

■ Xaas*. . 

$ 1000 

N.Y. 

' : • ^25,000 

Penn. • 

• ■ '♦lAOO . 

Ohio 

' ■ '3000 . . 

Penn..’,'.' !* * •> 

20,000 

Mass. ' . 



• r. V • 

N.Y. •. Iv, 

10,000 

■N.Y.'.;^;j:J, y 

y. • 500 

•f ■*' , 1 • . . ■ 

N.Y. 

• •* •• V# •* 

200’ ; :• 

N.Y. 

... ^ 

■ Conn.'.'j.V 

■ e » « . ♦ . 

500 

Penn. ■ \ 

. 20,000 ’• . y' 

N.Y. •. . 

■••’'5,000 



.N.Y.. 

1,400 ' ■ 

North Cax>ollna', 

;':.y5oo.. -• 

( 

Penn. • • .. •; 

; ■ • 300 , -y ' .. 

North .Saaralina* 

300 y'.' .V. 


California ‘V.v y..- 3,000 




Natalie N., Vlgler 

Ann Loulce-Dlanond 

* ' *• 

Samuel Chardayoyno' 
William K, Jones 
Mr.-& Mrs. K. Dleneman 
:-:ilton Kart 
Miry Levin •• 

Prances Davlo 
E. Julian Davlo ‘/i'-.;. . 
Robert Lcmllck ■ " , 


... .•;N.Y. - v. 2,000 - 

. •• 

N.Y. 100 ’• V- 

;■ N.Y.;; • Cr '-';v' 

illllnols . ! .’500 . 1 

•‘:''s.j. . 200 

Penn. . _ [' v iv V: 2,500 . 


Missouri 


2,000 


Florida .v ■ 3,700 • ■ 

Ohio : V .^1 100 -;v 
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EXHIBrT C, - PRl^ilTOASE to TO 

FOREGOING COHptAINT 


J ir*WJ| K-"’! 7: 

Z.w *oi'4 City Ji'/OAV) 

vvn iKvajiAra rviijuvjca 
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jx>?:irw An tvwL rux>nT Mooxf^co 

V^cti,, r«>, cO . (tirscjAt) - ;;«% onnttva Cf <7C>,^'5,0O0 f»*r tn- 

or 1055 c.^ oftifo C?,o;?3,<io»,ooo w*r» todf^ ror /VM.|r.<{ jr-ry 

1*7 ViHUri lu All*n, ;»r»Nil«l‘TOt, ct Wto w)qua;r bOBi4 atMtinc. farilr.T^ Jn Ji'.><.>i 
Vifra <<*!;, 3?**»0:o on e<a«« e.* ^l,9«'to,7.y»,000. 

Alion also »v;>ortc^ th* bon><l of Alro q tora MU r^;r>>vrtA xtv*\ 
otooKhoWoTO cyywo on Jnnrv-Mi In t»M* in«thot«a«4 •Vv'k of th- -»V 

. fm 10 KlXIion to 20 KllXton •J»-»r»*o, nm ftirtbor stnaod tbni if %»•«* 
oypravca ow«>» tn«»rp»>!»o to c-i*itisx otork, ft to tho tntontton t>e «.»tn h-.m 

to o^lt tho otork On A 0 for 1 nM to oottklLiiOa • tP**rtor)/ oo**** 

of SO oonto prr Bhntv on th« PiOtt Bhnrxo. 

Tho boort fOoo tiKl(0At*A thot tT»o rai^iXnr •ooonA QMitor <M$*h AtvtA«»^ rf 
30 cento p^r Bboro Mil bo on tho otook currcntljr cnttotmAlnfi p« of • 

Cntw.to bo cotnhllohM ot a Xntop w-tln^^ 

Vbn cocvcny’a woojjrrwt vno mIbo •vthorlRoA to c«U for rtrt'r-vt.fnn ot n 
futura flato mU of tho eov«V*h **ut«*.o**«lna ^ poT mot oenrorttbXn ribora>»M»»-i 
Cc'acniurco* 

I 

'Iho 19<>9 enrnlnf;* fl^uiro ropnnwnt o 3.9 por ooRt preftt mrv.'n. ri»»niop<» 

> poi* obs-.yt for 1955 cn tho 0f7fi'f,lhO ohnrro outotontins woro (7»^ *»iw» 

In i<XA. 

« • 
CortuonluX oolm for tbo ymr vero <1,003#000,000| MoiilXofi onX o^'oeo, 

<^9,000,000 n»a otlttor/ olrerof*, 000,000. 

Vho baeVlOit on focenbor 31, 1?5? van O3tl*>0,000,000 oopyni^ v.i.ih 

C'l,t>V;,000,000 oa t»M vnyt Ante in J9^H, ^ojor contributor to t*»o bnrVXoa v«*r* 

oxi'eva To.* tiJJi eozJOTDlsii JPt olrcivuTt, •nnouaeod during tho /c*r. 


•aoro* 



* • I / r * • ■ *1 * V / * * 


.. : 


E^chl.bit C - Riel.tfAM td Wi^Yor'.lc 'tf M bs* Annexed t 

• •• P-mM /Nf.'uw. iU7o.t? iuwowws) ^ orego f ng ICpiup 1 e I lit ' 

: ' rotfd 5Vrt» 

• 1 ' I 

la comtt^s ea locrr^,.^; r»«fiti»>.sitv, AU«» •« 14 , *'n Jt p,i^r, ;y 
ftttr.1but-W« Co r*vo»ti», 3 , «m th. 

p.h; Mllcnyt^r j,r>Axv^. Osrt of ol-»wlna rr,«iwh. 

tv.tina 0*0 e*rtola otiw? initial pnr;.wM<H, wU tstalrMt •^mlr.co in tin. »«»0l.r 

yh«.i»n or oo«mr9lAl Jot t*n«*yort -M rUriKl-^rl** lUluir/ yr-vn-m 1. 

?wporV evn*«rrotlvo la iiaJxt of tho hlu>« r*»k mtara of mnh yrouyni*. 2k 

i^Pulto in yrPflt w^r^tna in a»».-r .to«., of • ouooofofuX 

boinjj ifiibfiUntJoUy biitbor Uv»n «wi*n«t.ir» ovonax yroarw* Minsina.* • 

With looiooooa connorolnl J*k Oollvorloo, h«>l|ors>t;or j'lv^vptlon 

f<<n«‘>2o« MMi otbor Bojor €wv;nv yivc»>yo, «n • y<ofll«l>2o boot*, A2)«n t>n%A kH^k 
• • 

p*a*o fMWX onmfni;* P>KnU4 rroMtn irk m n>lnktT*)/ hlu** l«wl dwHitff iJKJfi. Ko 
rolntoa out, bovovor, th»t tbo Mcl» voli»m of ocoimmloX oo2«« io «u« to • 
roo^l«x#rR>»ao M(t«at to tKo xtn'fA «»wtl» In otr tmroX. Up oMM thot ««ino it l« 
eoAfWontV ojvootod tUt etowtb vUX oonttnuo, U,; «U of «* 0 )rth So 

vuricvo footon* vblch c*rx«t bo noo.«n»ojy yrHIioi#*, n, .utofl Hint in th- . 
lBt^»xT>^tlooal fi*i4 l>,«ipa tcrvok-o vUh covMifoo vbtoh on oitlM^r mUcriony 
ovura or ovboWUoa o«4 that «n«n.kl.rnU/ tin* wnMor of o«ot'mt<« 0 C 7 «^tlnn fo. 
buolr.ooo lo tho i»on» 4 «xoo ri« 2*2 hoo InoiooooA olMfyCly. 

-it hno oii«ira bora n.r fooUlon, lrn/«r.r, thot o<hv*tUl« pm)nn fern 
boVtoy yzvA'4«t cad a oorm ex(/>irr»Hklvn co-rn*-^," h« ontd. 

a* aoc&liv: to tJ.. future, AUon eol4 t»*nk locmvoln^U/ *>•«/ lr,Ton-«nli. 
fer ylnAt ^tlii««nt rj’d otb«r vo< 2 uXrrr«>ntfl vlll bo noeonooiy to iwk tho <t-r*r<>T»jk 
for Jet tnm.foyta orn ntXltniy boaii^nni Mk« to pnrrldo t«m 

. svotnxnwa uocooeoiy to D»w«rt currm\t iwrl rrorpooktvo nfooUo, oyooo poA nUt. 

, tony olrorxft t»rt>or(v».<», . 

■ Uo o<W*J»l t.Sat c-uch iRveotcfwto niv of ino-b nvaltuAo tbnt q finio*clr>« . 
pr&r;rt .5 isvolvlea ccr^ ocult/ iwy bo doolivWo In tbo n#of ftekurt. 
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EXHIBIT D - NEW YORK TIMES ARTICLE DATED MARCH 2, 1966 
ANNEXED TO FOREGOING COMPLAINT 


'Boeing Planrdn^ s ^"for-2 Stock Split 

■ ^ : i b 

O.rteur* ih# Co.n..^^ iMiUns April it. 

ftflV KftV* *irAAAk£(t A L^A*Xr.r*. •* ^ .. 


4 ccnu r,;i»rt»rS)r. . al a ^tur Uiiaush 

."i****' ** ••4i»ia4j:a; flt/uii apiViy •( iU 
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answer of DEFFMOAMTS BOEING AND WILCOX (Filed January II, 1967) 
UNITED STATES DISTRICT COURT 
SOUTHERN DISraiCT OP NEW YORK 


WILLIAM R. VAN OEMERT, et al.. 

Plaintiffs, 

-Against- 

THE BOEINO COMPANY, et al.. 


66 Civ, 1820 
CONSOLIDATED 
ACTION 


ANSWER 
OP DEPENDANTS 

Defendants . : BOEINOANDWLCOX 


Defendanta, The Boeing Company ("Boeing") and 
morna, R. wucox by their attorney,. Davl. Polw warduell 
Sunderland & Klendl, for their anawer to the conaolldated 
amended complaint ("complaint”): 

1 . Deny the allegations of paragraph 1 of the 

complaint. 

2 . Deny knowledge or Information sufficient 
to form a belief a. to the truth of the allegation, of 
paragraph 8 of the complaint except admit that, pursuant 
to a trust Indenture dated July 1. 1958. Boeing Issued 

“t l/» convertible subordinated debentures due July 1, 1980. 

3 . Deny knowledge or Information sufficient to 
form a belief a. to the truth of the allegations of para- 
graph 3 of the complaint except admit that this action 
purport, to be brought for the benefit of plaintiff, end 

•11 similarly situated holder, of Boeing's 4 1/0* convertlblJ 
subordinated debentures due July l, 1980. ' 


AnsiKer of Defendants Boeing and Wilcox 

4. Deny knowledge or information sufficient to 
form a belief as to the truth of the allegations of 
paragraph 4 of the complaint, except admit that by order 
j entered October 4, 1966 it has been determined that this 
I action is to be maintained as a class action within 
j Rule 23(a) and (b)(1) and (2) of the Federal Rules of Civil 
Procedure on behalf of all holders of The Boeing Company 
4 1/2^ convertible subordinated debentures due July 1, 198O 
who failed to convert said debentures on or prior to 
March 29, 1966. 

5. Admit the allegations of paragraph 5 of the 

complaint. 

6. Deny the allegations of paragraph 6 of the 
complaint, except admit that the persons named therein are 
(with the exception of Clalrmont L. Egtvedt) directors of 

Boeing and reside in the states set forth opposite their 
names . 

7. Admit the allegations of paragraph 7 of the 

complaint. 

8. Deny the allegations of paragraph 8 of the 
complaint, and make reference to said prospectus for the 
full contents thereof. On page 17 of said prospectus 
under a heading entitled, "Description of the Convertible 
Subordinated Debentures" it is stated: 

a,.. Convertible Subordinated Debentures 

5n?v^? Indenture to be dated 

July 1, 1958 between the Company and The Chase 


Answer of Defendants Boeing and WMcooc 

Manhattan Bank, Trustee. A copy of the Indenture 
in the form in which It will be executed Is 
i filed as an Exhibit to the Registration State- 

I ment. References are to the Indenture, and 
j wherever particular provisions are referred to, 
such provisions are Incorporated by reference 
I as a part of the statement made, and the state- . 

I Qualified In Its entirety by such reference, 

wherever a defined term Is Indicated, the definition 
thereof Is contained In § 1.01 of the Indenture." 

I Under a subheading "Redemption" to the above-entitled heading 

j on page 17 of said prospectus. It Is further stated: 

^ ^ ”0ptloyl Redemption . The Convertible 
subordinated Debentures may be redeemed by 
lot at the option of the Company, as a whole 
at any time or In part from time to time 
(provided In either case that at the time 
the notice of redemption Is first published 
It Is not In default In the payment of any 
Senior Indebtedness), on any date prior to 
maturity, on not less than 30 days' nor more 
than 90 days' published notice, at the follow- 
j Ing redemption prices (expressed In percentages 

of the principal amount); [table of redemption 
I values omitted) and thereafter at looj^ of the 

principal amount thereof, together with accrued 
Interest to the date of redemption (§ 5.01(a) 
and § 5.02).” ' ’ 

Section 5.01 referred to In the above quotation from page 17 

of the prospectus deals with the right of redemption and 

redemption prices and sets forth the same table of redemption 

I values set forth on page 17 of the prospectus. Section 5.02 

referred to on page 17 of the prospectus deals with the 

[[ 

manner of giving notice of redemption and partial redemption^ 
Including the giving of written notice to registered holders 
of the debentures. Reference is hereby made to the Indenture 
for the full contents thereof. 

9. Deny the allegations of paragraph 9 of the 
jj complaint, except admit that on the face of each debenture. 
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Answer of Defendants Boeing and Wilcox 

I reference to which la hereby made for its full contents, 

the following provisions are set forth: 

"This Debenture is one of a duly authorized 
I Issue of Debentures of the Ck>iiipany. limited to 

the aggregate principal amount of 930,397,600, 
Icnown as its 4 1 / 2 % Convertible Subordinated 
Debentures, due July 1 , i960 (herein called the 
'Debentures'), issued or to be issued under an 

I indenture dated July 1 , 1958 (herein called the 

'Indenture'), between the Con^ny and The Chase 
Manhattan Bank, Trustee, to which Indenture and 
all indentures supplemental thereto reference 
is hereby stade for a description of the rights, 
limitations of rights, obligations, duties and 
immunities thereunder of the Trustee, the Company 
and the holders of the Debentures and coupons. 


The Debentures are subject to redemption as 
a whole or in part, at any time or times, at the 
option of the Company, on not less than 30 nor 
more than 90 days' prior notice, as provided in 
the Indenture, at thr following redemption prices 
(expressed In percen&ages of the principal amount) : 

• as 


This Debenture may be registered as to principal 
I upon presentation at the office or agency of the 

Company, in the Borough of Manhattan, The City of 
New York, New York, ..." 

Reference is hereby made to the Indenture referred to in 
j| the foregoing quote for the full contents thereof. 

1 10 . Deny the allegations of paragraph 10 of the 
complaint and make reference to the Indenture for the 
complete terms thereof. 

11 . Deny the allegations of paragraph 11 of the 
complaint and make reference to the indenture for the 
I complete terms thereof. 




I 
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Answer of Defendants Boefng and WMcox 

12 . Admit the allegations of paragraph 12 of 
the complaint and allege that on February 28, 1966 the 
Board of Directors of Boeing authorized designated officers 
of Boeing to call for said redemption on a date to be 
selected by them. 

13* Deny the allegations of paragraph 13 of 
the complaint, except admit that on February 28, 1966 
Boeing Issued a press release, reference to which is hereby 
made for the full and accurate contents thereof. 

14 . Deny knowledge or Information sufficient to 
form a belief as to the truth of the allegations of para- 
graph 14 of the complaint, except admit that Exhibit D 
attached to the complaint is a true copy of an article 
j which appeared in Hie New York Times on March 2 , 1966. 

I 15 • Admit the allegations of paragraph 15 of 

I 

I the complaint, except deny the word "purported”. 

16. Admit the allegations of paragraph 16 of 
the complaint, except deny the word "purported". 

17 . Deny the allegations of paragraph 17 of 
the complaint. 

18. Deny the allegations of paragraph 18 of 
the complaint. 

19 • Deny the allegations of paragraph 19 of 
the complaint, except admit that debentures when offered 
for conversion within the terms of the indenture were 
j converted into capital stock of Boeing in accordance with 
I the basic rate as described in the indenture. 
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20. Deny knowledge or Information sufficient to 
form a belief as to the truth of the allegations of para- 
graph 20 of the complaint, except admit that on March 29, 
1966 the closing price of the capital stock on the New York 
Stock Exchange was $158,125 a share. 

21. Deny knowledge or Information sufficient 
to form a belief as to the truth of the allegations of 
paragraph 21 of the complaint. 

22. Deny knowledge or Information sufficient to 
form a belief as to the truth of the allegations of para- 
graph 22 of the complaint, except admit that tenders of 
debentures for conversion not made in accord with the 

indenture, pro.pectue, debenture end notice of redemption 
were and would be refused. 

23. Deny the allegations of paragraph 23 of the 

jj complaint, except admit that on or about May 17, 1966 Boeing 
' capital stock was split 2 for 1 by a 100 % stock dividend. 

24. Deny the allegations of paragraph 24 of 
the complaint, except admit that on or about May 27, 1966 
stockholders of record as of May 26, 1966 were given rights 
to purchase at $53 a share, one (l) share of Boeing capital 
stock for every eight (8) shares held. 

25. Deny the allegations of paragraph 25 of 
the complaint, except admit that on or about June 10, 1966 

Boeing paid a cash dividend of 50^ a share to shareholders 
1 of record as of May 3, 1966. 
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Ans%«r of Defendants Boeing and Wilcox 

26. Deny the allegations of paragraph 26 of 
the complaint) except admit that on or about September 9, 
1966 Boeing paid a cash dividend of 30^ per share to 
stockholders of record as of August 5, 1966. 

27. Admit the allegations of paragraph 27 of 
the complaint. 

28. Deny the allegations of paragraph 28 of 
the complaint. 

As to Count I 

29. Answering paragraph 29 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

30. Deny the allegations of paragraph 30 of the 
complaint. 

ii 

Ij 31. Admit the allegations of paragraph 31 of 

j| the complaint. 

j 32. Deny the allegations of paragraph 32 of 

the complaint. 

33. Deny the allegations of paragraph 33 of 
the complaint. 

34. Deny the allegations of paragraph 34 of 
the complaint. 

35. Deny the allegations of paragraph 35 of 
the complaint. 


I 


o 


kSa 

Answer of Defendants Boeing and Wilcox 
j As to Count II 

36. Answering paragraph 36 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

37. Deny the allegations of paragraph 37 of 
the complaint. 

38. Deny the allegations of paragraph 38 of 
the complaint and make reference to the Trust Indenture 
Act of 1939 for the complete contents thereof. 

39. Deny the allegations of paragraph 39 of the 
complaint and make reference to the Trust Indenture Act 
of 1939 and the Indenture for the full contents thereof. 

Uo. Deny the allegations of paragraph 4o of 
the complaint. 

4l. Deny the allegations of paragraph 4l of the 
complaint. 

^2. Deny :nowledge or Information sufficient 
to form a belief as to the truth of the allegations of 

j paragraph 42 of the complaint. 

43, Deny the allegations of paragraph 43 of 

j the complaint and make reference to the Trust Indenture 

j Act of 1939 ®nd the Indenture for the complete contents 

!; thereof. 

44. Deny the allegations of paragraph 44 of 

I the complaint and refer to the applicable acts and Inden- 

I' 

.j ture for the complete contents thereof. 
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Answer of Defendants Boeing and WMcox 

45. Deny the allegations of paragraph 45 of. 1 

t 

the complaint. 

46 . Deny the allegations of paragraph 46 of the I 
complaint and make reference to the Trust Indenture Act ! 

j of 1939 and the Indenture for the complete contents thereof. 

I 47. Deny the allegations of paragraph 47 of 

the complaint. 

48 . Deny the allegations of paragraph 48 of 
the complaint. 

I 49. Deny the allegations of paragraph 49 of 

I the complaint. 

I 

I 50. Deny the allegations of paragraph 50 of 

i| the complaint. 

I As to Count III 

1' 

ij 51. Answering paragraph 51 of the complaint, 

j| repeat paragraphs 1 through 28 Inclusive hereof. 

II 

jj 52. Deny the allegations of paragraph 52 of 

jj the complaint. 

'I 

I, 53 * Deny the allegations of paragraph 53 of the 

I complaint. 

i| 

ii 54. Deny the allegations of paragraph 54 of 

i( 

I the complaint. 


■ 55 . Deny the allegations of paragraph 55 of 

'I 

j the complaint. 
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Answer of Defendants Boeing and Wilcox 

As to Count IV 

56. Answering paragraph 56 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

57 . Deny the allegations of paragraph 57 of 
the complaint. 

58. Deny the allegations of paragraph 58 of 
the complaint. 

As to Count V 

59. Answering paragraph 59 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

60. Deny the allegations of paragraph 60 of 
the complaint. 

61. Deny the allegations of paragraph 6l of 
the complaint. 

As to Count VI 

62. Answering paragraph 62 of the complaint, 

II repeat paragraphs 1 through 28 Inclusive hereof. 

63. Deny the allegations of paragraph 63 of 
the complaint. 

64 . Deny the allegations of paragraph 64 of 
jj the complaint. 

j| 65. Deny the allegations of paragraph 65 of 

|| the complaint. 

i| 66. Deny the allegations of paragraph 66 of 

t the complaint. 
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Answer of Defendants Boeing and Wilcox 

I 

As to Count VII 

67. Answering paragraph 67 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

68. Deny the allegations of paragraph 68 of 
the complaint. 

69. Admit the allegations of paragraph 69 of 
the complaint. 

70. Deny the allegations of paragraph 70 of 
the complaint and reference Is hereby made to the proxy 
statement for the full contents thereof. 

j 71. Deny the allegations of paragraph 71 of 

the complaint. 

72. Deny the allegations of paragraph 72 of 

j the complaint. 

i 

I! As to Count VIII 


i 


73. Answering paragraph 73 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof, 

7^. Deny the allegations of paragraph 7^ of 
the complaint, except admit that on or about November 5,1957 
Boeing entered Into a "listing agreement" with the New York 
Stock Exchange and reference is made to said agreement for 
the complete contents thereof. 


75. Deny the allegations of paragraph 75 of 
the complaint. 
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Answer of Defendants Boeing and Wilcox 

As to Count IX 

76. Answering paragraph 76 of the complaint, 
repeat paragraphs 1 through 28 inclusive hereof. 

77. Deny the allegations of paragraph 77 of 
the complaint. 

As to Count X 

78. Answering paragraph 78 of the complaint, 
repeat paragraphs 1 through 28 Inclusive hereof. 

79. Deny the allegations of paragraph 79 of 
the complaint. 

i Q 

80. Deny the allegations of paragraph 80 of 
the complaint. 

As to Count XI 

81. Answering paragraph 81 of the complaint, 
i repeat paragraphs 1 through 28 Inclusive hereof. 

82. Deny knowledge or Information sufficient 
to form a belief as to the truth of the allegations of 
P**‘*8*’*ph 82 of the complaint. 

83. Deny knowledge or Information sufficient to 
form a belief as to the truth of the allegations of para» 
graph 83 of the complaint. 

8A. Deny knowledge or Information sufficient to 
form a belief as to the truth of the allegations of para* 
graph 84 of the complaint. 
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Answer of Defendants Boeing and Wilcox 

85. Deny the allegations of paragraph 85 of 
the comolalnt and deny that any correction of the said 
article waj required. 

86. Deny knowledge or Information sufficient to 
form a ballef as to the truth of the allegations of para- 
graph 86 of the complaint. 

87. Deny the allegations of paragraph 87 of 
the complaint. 

88. Admit the allegations of paragraph 88 of 
the complaint. 

89. Deny the allegations of paragraph 89 of 
the complaint. 

As to Count yiT 

90. Answering paragraph 90 of the complaint, 
repeat paragraphs 1 through 28 Inclusive and paragraphs 

1 36 through 50 Inclusive hereof. 

I 91-92. Answering paragraphs 91 and 92 Inclusive 

of the complaint, believe no answer Is required by them 

as the allegations thereof pertain solely to defendant The 
Chase Manhattan Bank. 

I As to Count XIII 

I 93 . Answering paragraph 93 of the complaint, 

repeat paragraphs 1 through 28 Inclusive hereof. 

9 ^. Deny knowledge or Information sufficient to 
I form a belief as to the truth of the allegations of para- 
j graph 9A of the complaint. 
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Answer of Defendants Boeing and Wilcox 

95 . Deny the •negations of paragraph 95 of the 

eompuint, .«ept tf.ny k«„i, 4 ge or lnfor™.tlon .officl.nt 

to form . p.u.r to »„eh d.bentur.holo.r. l„t.„d«d to | 
or did examine the Indenture. j 

96. Deny the allegations of paragraph 96 of the * 
co«pUl„t. ,xc.pt .d-lt .„d .nog. th.t Boeing obUgeted i 
to give to the debentureholden .uch notice a. l, epeclfled i 
in the indenture and that notice of redemption given by 
Boeing a. .pacified therein ... re..on.bl. notice. 

97 . Deny the allegation, of paragraph 97 of 

the complaint. j 

98. Deny the allegations of paragraph 98 of 
the complaint. 

affirmative DEFEN.^r.c; 

I 

First I 


99. The complaint fall, to state a claim upon 
Which relief can be granted. 

Second 


100. The claim., if any, are barred by the 
applicable atatutes of limitation.. 

Third 

101. The claim.. If any, .re barred by lachea. 
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Ans»#er of Defendants Boeing and Wilcox 

Fourth ! 

102. By rea.on of article 16 of the Indenture. '' 

plaintiffs herein and all other debentureholders similarly 

situated have expressly Halved and released any and all 
rights and claims against the directors of The Boeing Company.' 

i 

Fifth i 


103. The claima. If any, to the extent they are 
baaed on theorlea of negligence are barred because of 
the contributory negligence of the plaintiffs and of other I 
debentureholders similarly situated who failed to comply | 
with and conform to the provisions of the debenture and j 
Indenture for conversion of their debentures. 

Sixth 

j 104. Debentureholders representing a substantial i 

amount of face value of the debentures have redeemed their i 
debentures and by reason thereof such debentureholders j 

I have waived any claim for conversion, have made an election 
of rights, and are estopped from asserting any of the claims 
alleged In the complaint. 

I WHEREFORE, defendants The Boeing Company and j 

, Thomas R. Wilcox demand that Judgment be entered dismissing 
j| the complaint herein, together with the costs and dlmburae- 
'I ments of this action. 
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Answer of Defendants Boefng and Wilcox 


Dated: 


New York, New York 
January 9 , 1967 


DAVIS POLK MARDWELL SUITOERUND ic KIENDL 

By o. "UAH? g;-iespie 

A Memoer 'i+iereof ■ — — .1 

1 Chase Manhattan Plaza 
New York, New York IOOO5 
Telephone : HAnover 2-3400 


OPINION OF RYAN, O.J. ON APPLICATION FOR RULE 23 ORDER 


TJTiUTEr COI.T?'? 

SOUTHER/^ L-l.S'-’ (’■ZO'J: 0>7 .'.Ti'W 'fO)7K 


william r, van ciemert, albert a, 

■r HENNim, EDWARD E, HOliCHIi/S. NATHAW 
PEARLMAN, ELIAS A. CliT' KIOTO.', fo).' 

S and in behalf of tliemr-elvea and for 
all other holder a of Ohc Boeing 
C Company 4-1/2^ convert; ible sub- 
ordinated debentures clue July 
? 1980 »fho arc slraliarly situated) 

Flaintiffc, 

- against - 

10 THE BOEINI COMPANY (formerly Boeing 
Airplane Company), THE CHASE MANHATl'AN 

11 BANK, CLAIPuMONT L. EOTVEDT, WILLI AI4 
M. ALLEM, EIA/ARD C, WELLS, JAMES S. 

’2 PRINCE, L01’’;‘;LL P, l>ttCICSLWAIT, W, L 
CA^a>BELL, /M-.TEh'aS L. OATES, CRAWFORD 
?3H. OREENEWALT, WILLIAM 0. REED, D E 
SKINNER, :i'KOI.;AS P., WILCOX, JOHN o’ ■" 
YEATINO, QECPCtE H, Wji'^.'irfHASUSEH, 

i*e .endanfts* 


86 Civ, 1820 


Before ; 


KCN, Syj^VESaTR J. R/AH, Diatrlct Judge 


the court 
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U ;-#a!;or Eg-.;;., 

sGGc':’av;-> Gcnoi-a? Counfvji. 
«GC',>r*i.fc*Lcr; C: Co. HGion. 

•ancl- 

10 J<a.a>h C, r»Ki. 

IJ .'^cloiaoi: 'lo Snhicalnser, Eaq,, 

AfcOoop'jj/ for Fj'aftl-: Trinicoff 
T.' 

i'ovorsn^ Vvan-rioa.-i, Sfcltf; & :v'ic,iio, Eecj * . , 

7.3 for riuauv J, Hoff, 

('orbor'w '•» , ,v:l *i. ., 5 r.q.. .. o/' Oouaiicl 
'.<• ar*.? - 

Ac-)!,-, vmk. K;;.ntv.6r, C: iOihn . Egos,, 

U --lut*;-:! A. ^ciVi. r., ;.r Cou.ir..n 

l<;Mr„ ly.o:.*;’ , 
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’ ^ vCc K , i^uition^ ''OiV ^ *'//i tt: j'iTy.n . 

^.‘•’■ovntyp '•V. '"a 1.*?," r . r' ♦•ob- ^ . 
» Jari^K I. MbC? Ij^lork 3sq„ , of '’'ounat! 

^ Abranaifl F , Fr'iec<man, Esq„j, 

A'fjorrty fo*- 5. Sdviar J mttler 

•J 

Dftnzaiisky & Dickey.. Fsq. , 

V Aft<*orreyB for Jack Dierier, 

Marohall E, Miller, Esq,, am? 
i Berr^rci Gordon, Esq., of Counsel 


iO 


V/illiam Ho Manger, Esq^, 

AtHorney fov Albert: Laun 

Poley es Martin, Eoqa., 

At?;orney3 for E, Plonici, 

'Thomas Duff icy, Esqo, of Counsel 

If', Leonard rferx, 

AppearlriE for Eatate of Regina t'srx 

Oeyi.s f ?o?!; Warrtwell, Svndt.r iaiidl d; Klendl, Saos, 
Attorneys ‘or The Boeing Cotipanv 
a. Hazard Oillesuie, E^3q,., of Counsel" 
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'p.lnn„ Cc.f'cva, 
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pi’'»oc.rtn o.r.l i*c.)?^Tje>r 


Oo.r^o:iy rfor.ix?;'!,’ 3c-^ir,, 
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Ultl 
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6l« 

Duo notice ot Mi* iasuunco of the oriSer 
to Bhovi cnuao datod July 21, 1966 wts giver, es directed 
by said order to the attorneys cf racorc’ ir the several 
actlODs than pendinr, filed on behalf of holders of the 
( said Boeirg Company convertible subordinated debentures, 

' to vjit, Ha rold M. Vihit e , et a l o v. The P eei ng Company , 
u pending in the United States District Court for the Northavi 
9 Diatriot of Illinois, Eastern Division, Civil Action 

10 No. 66 C 977; Gertrude MeNaught, et al. v. The Boeing 

11 Compan y, pending In the United States District Court 

iv for the Northern District of Illinois, Eastern Division, 
j: Civil Action Mo, 66 C 979; D r, J a ck Diener v. The Boeing 
I', Compan y, penJlnc: in fch.) United States District Court for 

v the District cT Columbia, Civil Action No, ia90«*66; 

Pougl as Vo.. MacMil lan w The Boeing Company , pending in 
Superior Court oC the itutc of CSLlfornia for the County 

] of Los No. 836 233; D ennis J, Finn v» The 

V- Boeing C onpar,:^ pending in the Circuit Court of the 
,C Eleventh J ’ ial Cii’cuit of Florida in and for Dade 
County, CO. •'.‘ -i. lat: Ho, L 2396,^^^ 

(l) iJytAf tliw '’jturn of ttho order to show cause 
there were nine ueparnte lav/suits pending, 
all in the Federal Court Four In the 
Scuthorrt Cintrlcl of «6W Vork: Uilliam R, 

Van Oemsrt, ofc i l. v. :che Foeiiw Company , 

Chnae H^it'ha ttnn -rink, et al ., 6 q Civ. 1820; 



jhcvi f'-aust 


(Sebenturohc 


.’crs adciresH 


defend an 


lioafcion tvi 


ho v/eelc of 


•1 succesoi/a co!;uii..’neitVi not laten 


inwiciiej. iit'lliicne of '’’he Nev; '/cjt'ic 


Tines and cf The via'J. 


eet; Jcurnai 


Loula Bergle u v ^ Boeing C o ai pany , e t a 1 « ^ 
Civ. ' 2393 /” liaroldT^Mr al. w T* 

The B ooing Con oa n^, ^ Ci v. ^977 (Itransf erred 

from Norfchcrvi of Illinois)] 

Qerfc::.‘U(j G KcNa’.v:;hh; nt a 1 « , y , Tive Boei ng 

97'j (ti ansifervoV^* from 
Mo“'‘;hci.vi Disl.'.'-i 0 'Vf T.llfncio): 

Two auib'i itx>=! i!. ills Diaurict Court, 
foj* iho C'l of C;ol : 

Jack Dioii..r v. Boeiii?-; Company, 

HoCf 


UqiijC; 
vll i\f fcion 


e cMh-rx* pencllnj' suit a arc a a 
jld'nar'i etc. v„ 

iRocn;/, lieetcrn Dlatrict of 
c,efl;lo.-! /’0542j P _ W_, 

. Bveing i'^^!'■nuny et alj, Southern 
a fo: :ila , ! ral Division, 

Ik', M 119£ D-^nn la J, Finn 
Co* Oi ’il^y 'outherri n^letrlcfc 
llarj ' Hi Vi Sion, 


follow 


; md 
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Hi*!, fc di: Tv't ou;.’ -i.c ij„ 

•! factual bac ■fvc'cund of ?c5!:ionH. >;aiv; of hho 

basic fauio rise lltltat.lcr a of 

5 hlstopical record, xlvaa. it appears as u-ulsouted 

6 that: 

7 Ii> lOfit: the- Eoeioy Cotfpany issued «r.Ci sold 

8 4 1/2^ Convorfeible SuLovdinatod. Dahonfcurey 3u« july 

V 1 , 1980, in the principal awcuvit of $ 30 , 59 /, 600 „ The 
>0 debentures .;ere offersj to shareholder o of reoord at 
u the close of buninaaa on July 15 » 195 B,- each share- 
holder was given the right to subacribe in the ratio 
<5 of $100 principal r.nioimt of dobenturen for each 23 
shares of capital stock hald on the record date. 
Certain uuderwrltoi's .U-onti fie.:! in a procpcctus dated 
' July 15 * 195S, undei.'--i'uic to purchiae any debentures 

’ which wera unsubacri-.-ed at the expir.ition of the sub- 
1 : aeriptlcm offer cn July ;19, 1938, 

Tha dcbeni'rv'cn -..’cre jnsecured obligations 
bearing ^nterast fro- July 195b, at 4 1/2^* payable 
. somi •' annul; lly on Jc'r;u'>t'j’ i an.i July .1. . They were 
issued in both coupon antj fu'' jy rogistered form and the 
V'. coupon do bene, urea Ci uldj at tht option of the holder, 
bo regls'-^red ac to rci.. slpa] ;-nly. 

"Vic c. K: r c n 'leo i-iuter an indenture 
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da<ied wul,y x, C/'.i'v/.'een ik:f:i.lnrT and 7.’h<“ f^h’.r,o ■•^ap.. 

hatlan Bank, Truoi.ea, Oa 2 ?, 1958 , Eoei:,^ nied 
a reglotrafcion sfca-w-rv-nu wl<t;h <;ht' SicurJfcies p^rA 
Exchange Commission and a copy o? tjho inderstv:*c was 
included as sn e;;hibif. Tro such ve2i.3trat:lon s^ra'remenft. 
The Securities a\\} 3 X(> hankie Comm 5 ssicn on Culy 15, 1938, 
ordered that «he I ot:.-aCion afcct.emsut become eCi’ective. 

In addifcxo") to a genorc-l incorporation of 
the indenture terms, ^.he debe;r.ftvrt3 also called the 
detaentureholders* attention to tha o::piratlon of the 
comerslon rights tan days prior to the redemption 
date and apaclfically incorporated py reference the 
indenture provisions roXating to fcho notice of 
reciemptiono X'he debcrturae providpci; 

‘^2; -«^*ure is entitled, 

at iris option, at any fci,,e on or before 

'P'* this debenture 

auaii t,f. oail.jd for reden, I'jion prior to 
such d:.^ 3 , then to aixi Iricludinri but not 
Oik? >:,nch day prior to the rederap- 
ticn ^ i-.o co.n-erfc tnis hocen jure 
« . . i»t; ;:,:;c prinoipal araount herso+' 
xLto shcr.-,; i,/ Caiifca; Stock of the Corapanv, 
c u the conv-rslon vs to of two shares of *' 
Cc.piftai ov<.' k for each Jioo prin-'ipai 
atncunt of ’•. bt if vres „ . . / Th.- Deben- 

r^;^^)nption , . , at 

„ ^ • -'^ 58 ; at tila option of the 

30 nor more 

in , as p:*ovided 

ro-doraption 

^ » • w «» 




I”'", ■>•1 pri'.'v. oi o:/.* dle'oen^’ji'C-a afc 

*:hQ JacG ^'he o.'ill r. 03,,»fv r,^f .'>as;i |,3.,v') face value 


< deosiittuoc. 


'Vila 1.l;!l-.^^ivt provlclGri i» :- 3 f,ct:lC‘j |>.02> for 


t notiv'e o‘. rjtic)ivn';;.oij r;« follows; 


" :s£'0'/' N,/v> of Re(3L;jpt: j on ; 

•': - '•'■ - ' • ' V’'- • ^ 1 » In Ot.se ;ht- 

fJonpo'iy Gli 1 oxepclce tl*e 

rifcjht to i\.ueonu all ox* ar;* part of 'che 
D-;tber>tut JO. artbe oaa;- .na;; be, purcuanrt 
to Scctior. PoOl, It yh{jai publish prior 
to the t.lat'!: ?i xcfU Cor rfl<.'>'.;ription a no- 
tice of 3Uf;h redo 14. uioi. a^j least twioe 
in an Autao.'i ;oti licv'^pcoi- , the iirat 
such publioafcioi'; co 00 ro^ lisaa than 
(0 daya firr.’ r* oiv' ch.'’ >% t'sya be Core 

•■ho eJau'! fo<.' ' -'doii'* Ifyo.t Sneh 

p tl'l'* cm 5 ioi ala'.!. .! 1 :. VO v;celcr. 

but on an^’ nriy . ,/* f- ,. . ei.e.;!! 

; 3 o> 5,0 . :ic;* jr; .'.v‘j C .- ..• /. . oer cue cuah 

P’/bllv*.: ■ V , . . , .■ aarto n-.^.wa- 

P per, oop." of .•••.v'h r-'. ;lce oh«3.1 ^e 
•rnil i-.i r,/ . ; !■ .-at 30 aa;j8 

01 vo h ; .j.ijr* oc ■ o* "o the 

)io'.’.f.I* I'o o' *.fi*i * o,i i .'ivoi id i.'oo«;nVt'.i’es 
wi,:hoj': o-.n-ro* 5* .‘ffv I'vlJor:; of the 
y.>;opiv.-j ypj Jio ’u the 

pi; .• fiCiir-iT :•*.» <‘ 0 b% .v:,-.;. -..-r' -.c’ at- ii C.’.! 

(L-;i 1".: j t c;fp-:o«' upon 

t*’.: • Qr<h;*. , .iu'. '■■■^.uro ip.ve 

C' V’ociiv. ••■I.h MOtfe 'r.- v^- eity 


;.r-: 


s.hf-1 ‘ 10* i';e 


j ■’*. d I. ■> V' o ‘ s ' j;x p (' t! *0 -) 0(. i ? ;f 0 t f > »' n - 

•■ .<,e/.ptSurv oC ilohe o ru-oa^ 


■ ' ■• fU . ■(, • ■' ' M : ■ ll>?c4 i D 

• * "i" i ■ ' '. . O' ' :v- •• r- • . !.:■ : . 


‘.UHi' ’ ' lO'J . .. 


.Viv C.-. 


i '}bO-!<ji •. UiiO t. ' ..• K .;*’•■ 


. ■ 1 

r,.- . t» v/:ed in the 


• f'*'.' ‘..••iVi 'a ^ «'**' j'.*o ':'-i *. ' ' j, itthod f*!; 

'co./i?, « •■*•'. «M«h 




Directors of Boeing on February 
' 28, 1966 by resolution edoptej authorised Its offloera 
to take all such action as they or any oot of them deema 
i appropriate or ncoeeaary to call for ref rarjtion on a 
^ Sate to be nelected by them or any on, of the,,, all of 
■/ the 4 l/3f, Convertible Subordlnatec! Debentures .... 

.i outstanding under the Indoiituro d/.t,,.- juiy ^ 

" A preaa reieaae was Issued that day by Boeing advlalng 

0 of fchle i!«i;3clution. 

1 on March a, 1966, Boelns-s Treaanrer decided 
i to call the debentures aiuj to o.-.t .bllah April 6, 1966 

. aa the , .!aeD.atior, dati. 3.y letter oated March H, 1966, 
f he infer ,d the Trustee that th- reJ,r,;,ts.oa date had 
; been esbahliahed as April 3, 1966,. and instructed the 
; Trustee to publish thr vederptlo,- notice in all 
edition., of the wall street Dci,.ri-,.a on Mfrch 8 and 

IF-. 1S6(., auoh a notice uan so publ.Uhed these 

'lei's'" vjr* p*. c.i four,,,* t.-- 

•b f.i.;, .op notice ;o bo 

null .shed in The latl ttreet Jom-h.n and The 'few York 

...as oi -.jiioh zt. i;:t^6. q,. 35^ 
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^ prior t;o aspiration of fcht- conviir’ioii rlglits, 

^ Boeing icouoci a praae x*slef).3J' whlcii stat.’^d that: 

4 

"tflnal date for no ‘''arr/ior! of '»’'ris Boeing 
Coripany'.^ 1/2^ '^or>v ,v tiblc a'rjorc!!;?. 
atod docc*n? t.u’i:<8 fto comtnon atook 

io Tuaadfiy, t^uvnh -yj, , . . Clyelns 
price of tiij Jtof-.k as cf riarch ?•'•" was 
r^-p'.eaentin.-' n bubafcanclal 
advantuise ‘•o iioldo)*.'; of the bcncia iC 
^:he convaru^yn is o'* ••.•t-ed " 

0 

^ Of the originally issued ^^30,597,600 face 

value debentures a total of $S 9 , 053 , 200 , or 9^.956 
of the original issue, were converted into shares of 
Bo'^l»jg capital stock by the expiration of the conversion 
ij.ghto on Mi'iX'ch 19^^ The bulk of thii.>c convert 

? 

_ slonr. (.>?9,9’/'0,300 g of the fi21,51i!,701 

face Jtbontureo oobsCanO ..ncr on March 8, 1966) 

^ o»:'-orre'.i foilov.’ J nr, the notice Tirst published on 
lu 

Barch 8^ !*S^, ani before 'he o;‘:T:.lrnt;lf>n of the 

i'/ 

cojjvcraioM rir;! ,;jj on tC.ix ch c>S. 
f.c 

After the co-ivoraion axpiration 'Jeto (March 

' 

29, 19 ^> 6 ) bher^ roatilrtc?.! $1 .^’iOO f.^cr valo“ 

iO 

debenture'; ’a ctn'/orhec’ ano sut.ijirt to rude npMon, 

’ ♦ 

Each of the penrlinr; actionj listed above 

is broUt;ht hy pi>o;.ent or former bo^.d’rs of debentures 

r 

v:ho did not their debenturua on or prior to 

March 29, 1966. O.’ho clnime aeoerted by soae plaintiffs 
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• alleged on fcehelf of Slicraselves "and csherc 
similarly situated" and Include « ..ic«nd for relief 
on behalf of both present deber.tureholdore and former 
dobenturoholdcrs whose dobei.fcnres iiaoe bean rc-deemed. 
The attorneys for *h2"Eor,tns defendants" 

■ who hero .ie,n solved or save ar.pearrri have analyzed 
Blth groat care the oo„,p]ai„ 4 ., filed j.n all of these 
■' sotlono. IS would serve no useful purpose ajaln to 
■>' do so in this opinion, be find, i„ so far as the 
Claims asserted acalnst The Boeing Company, riis 
offlooro, directors, and agentn, and rne Ohaae 
Manhattan B-.nlc, ..ho Indanturo Trusses are concerned. 
th--oo are «,j true oiav.; actio.,., fu,n„g ,,,tthi„ the 

p0ov?aio’^3 ol' Rulfc e»' V n n 

a^H,Ca^^ and v•la^r defend^ 

< a jfcr. nay avail «» r.f . 

' - ^Ppi’opi ia piPovj.3i.oTa 

■ of that applicable tc such action... 

It iu «v.- oontsntSos o,f these de.:endants 
Shat an .odo. of uus Court snould determining 

that Ih. i.ctl.ei,s ero h. ualnt.si.,w.l as el.iss 
acllous u..do. the afovo.isid Rule a3fb)a) ( 2 ), 

.end not Pul.,- P,,b-,Ci). wo .ba.-, „or.u.uded that 

the., ro.o, * iuouiti ten .uw! that .all the 

«**- i- t.v fvhotjj.d l>? consolidated. 

/‘•P!:;ror.»‘j...;sr; r'^o vio lo;* wlf' h« rr-, . •• v 

*2.. rieiTsf. 4-. 5i*v.-. .quer4»- 


— 1— — — PI k«.L-l 


i hearings to be held on duo notice for the tep.-esenta- 
^ tlon of the parties plaintiff bjr counsel of their ovm 
1 oholee, subject only to such reasonable and prudent 
■i provisions sa the Court mj fix providing for the 
'i orderly eonciuot of this litigation during discover, 

' hnd at trial. Independent eltUcs asserted 

•i against defendants other than the "Boeing defendants" 
1 and indenture Trusto. na, be .eparatel, determined 
'0 at the one trial „ 

1 with the awendnents of July 1, 1966, to the 

7. Federal Buies of Civil Procedure, a completely new 
Rule »3 pertainin' to class actions became effective. 

Former ;iuis S3 dlatlngulshed botreen olass 
actlo.ie which lere P.noni: aa "true," "nybrld" and 

"spu-.-aons." lo meet the test oi a "true" class action 
. -'Ode.- former Halo 33, ,*,sbere of the olass had to be 
. In.iliFonsrb.o psctlee pursuant to Joinder rules and 
hVSi". .--o.,, the Clues action procedure. K,ore. Federal 

£■ e-t. . pAoU I- .i.focadnre Some Problema Batsed by the 

liai-nviBSiiF Ooo. L. J. r,ir , sro-sn (1937), 

'■'cte, 51 ■/.. t.. B.-V. 51-9 Irm). tn a "hybrid" dass 

potion unde- f, olass .naimsd a 
-eh. ... r, ,,r,' , tunf or in r.c.-aon property." 

£.";.-_f2JLinr . on.W’r,s. a-;i_Qra«J 
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^ 979 . 95 ^ (3d CH*. 19in); 

i i Barron A Jcvltzorf , Pre.cSice and ^ocedure 

^ Section 562.2 at 272 (1961); 3 Moore *8 Fed '*rai Practict, 

^ Para. 23.^9 (2d od. 1964)* in a "spurious" class 
0 action uoder foinisr P.uie 23, such action Involved 
/ nierely "a conmon tiu-.-.lon of law or fact ... and conmion 
' relief , sou^iift t'oriiior .7e(3. R. Clv. p. 23(a)(3), 
Such an action wao a device for ixsr’iisalve Joinder and 
"j dxd not bind absent i?2rfeies. 2 Barron & Holtaoff, 

and Proc edure Section 562.3 (1961); 

^ 3 .ll22!:c»_s Para. 23.10 (5 and 6) 

' J (2d ed. J96i.i). 

-3 sllrainetos the older olassl- 
ficatior»r. of "truo, brid, and spurious" cla^e actions 
.» and aboliJhts the unique characteristics of the old types 
• V of class actlunfc^ aud -atabliehws ns-; standards. 

•5 Under fcho new Rule 23 eny action to be naln- 

/ taineci as a clasr. action one must uioet at the outset 
: fovx‘ rui.,.dP.ir.:v7tal roqjUrowonta eetabllbhed by Rule 23(a) 
anc _t JO m ....t i,har in addition inoefc any one of the 
- alteri.dfcl\5 rcqulreraonts established In Hvle 23(b)(1), 

(J?) or (3). 
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.!£ prlncj,i>?il 51s';incfcion "o^tweon r^r action 
nalncalrisj ac £, claas hcsion ruder SiMii) from those 
-! malnftslnerl ur-ier 23(h) (x) o- t3(b)(2) Is that In (b)(3) 


3 
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)/ 
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(3) (ContM) f ne or T^aora inemburs ox' a 
ola8» rvay auc or- fse sued uo I’aprasentatlvft 
parties on behair of all only If (l) the claas 
lo so numepous that Joinder of p.ll membera le 
inp.’aci.icable, thsi*^ arc q^-iaations of law 
or fact ccf.|mon to class, (S, the cialn-s or 
defonsos of the rnpwaentatlve pf>i*fcio« are 
typlca.t, of the claim? or defenses of the elaas, 
aixl (4j the rapi*(:-oentative parties will fairly 
and adequately protect the intirests of the olaas, 
lb; Clag a Actions M.alntalnabie , An action 
be maintalnGcl as a class action if the pre- 
requi8?teo of subdivision (a) are satisfied, and 
In additional) tlie prosecution of separate ao- 
tionc by or against individual rtieijjbara of the 
class \?culd ci-oato a risk of (A) inconsistent 
Ok Vcivlog fid, judications v.'lt-h reji^^ect to indivi- 
dual sif.mnoro of the class vjhloh v/ould establish 
inco: pr.tit:le ctanfiavds of conduct for tlw party 
opposing the clf.eji, or (k) adjudications with 
reepeev to iiiilvidiial cieabers of tho class 
whieb would ns a practical rutter be dispositive 
or the of the ct/icr n-.- rubers not parties 
CO vi*.e scljadicn< ions ox- Fubct&i tially lapalr or 
Itnpodo Siicir nb;n.;f;y to protect theix’ Interests; 
or t-hw pert:/ oppcsliig the elns:? bus acted 
or ror;.;(sed U eeh r,n g^-ciuids geworall/ applicable 
vo t.-se e mac, thereby aaking appropriate final 
^-n,iUncMy3 t...* 'iorretip-^ndiug dersiaratory 

re^ioi .iloU re.vi.ee:’ -ho the rlnes ar. a v.'bolo; 
o” tho renrt fioiia that tUi queatvon? of 
J'M- or tact coMinc'i) uo mtiibera of the class 
profbVovabe over A)r.p qwostiono affoetin? only 
u/ov-n'i.vii .•’o;.\i)ors , and frat a class action 

avaiiable niethods, for the 
'* ®‘ ^ • ‘'••Av.V'l n(?Jud.».catioii of the cohtro~ 

.’ho V'3x<..ii»nnt fo the flndlijes 

Ir'f'od',. ; ^ 


.1 
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momh.ra of tho oitos ci:y i-i-qo--,:;). 

tho pi’oocerjinj .ond thowb? ivo-o btitif, bcutd b. a 

■JudS^^nl! f.i;c:ln.b tte oloao. ,,v, 

60 »amb.ra of a olaaa In an action ..alntalr,ad under 
!■ Rule 23(b)(1) or (2.) 

Me find that these aottcnf: raeet the rcqulra- 
f »en6a of subdlvlelora (b)(,,)(A,. (b (i)(.;) and (b)(2) 

!< of new Rule 23 and quallfj. as class actions under 
0 each of those tteee aUer,.ative provisions. While the 
■ actions also qualify ^^e leas stringent prowslon, 

of Rule 23(b)(3), they should not be treated as 23(b)(3) 
actions, whore, to do so, would defeat the vevy objectives 
incen.led to ha achlevoi by .'(ulo 03(b) (j.) and (2), 

If Shu octlono are classified as .ieetlon 
- a3(b)(3) actions, vioacore of the olacs may oiect not to 
• be included end thereby win „ot „o hound by the Judgment, 


i?J. 1*' intoreot of meml-ers of 

?Brth”“aw<"a*r Of sapsrats aftions; 

. ) rh- -axo^nt aiXj ii/itare of any litiFafcior 

"f *f *^ccd 

•iislkM-'Vuy o 'I’f '• > f'o 

i -iaOviMirability of ooncen- 

VM ciaima in the 

fi if ’f ' *•’■* «i>’ficulttes likely 

Class aeS::!f *" a 
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Tliis would ps’^mli; fcho l?*ct Itut/ior of soparatse 
li&lga]:icn> j;hu8 unduly burdening the judicial system 
f and directly nortravaning bo^th the ctated p'urpoae of 
- Rule 23(b)(1)(A) in protecting dorendants gainst 
«< •’inconel stent or varyi«45 adjudications with respect 
7 to individual memlv?rs of the class which would eatab- 
3 llsh incoa?patible otaudards of conduct for the party 
opposing the class*' and tlie stated purpose of 
0 Rule 23(b) (l*(B) in protecting plaintiffs against 
‘ "adjudleationa with respect to Individual members 
of the class which as a practical 'latter would be dls- 
pooitlve of the intc-rert of other rie nbers , . » or 

8ubi :;,„fc.;aii;./ ijnim'r or r'.ir^ped.e thelv ability to 
lu-ctocu theii interotiLu.." 

It :eonifi appr-ront that virtually every class 
action thr:'i; the re(iuirfir«nt.'j of 23(b),i) or 

/ ').■ 1? aiso mcof’ ths }ess eovcre requirements 
of 23('3)(3-, However., where the stricter require!nent8 
( of i(bUl ' ml aro squarely presented by the 

ciaiJB .lulo 23(to)(3) lo net applicable. 

'^'nc ..-yj Oc viltt.'- ..•ceo;:nlB ..d that i^ule a3(b)(3) 

['i t ofuj '.7hor«. clars .action treat- 
• i* nt.;. to o‘'“dr3> -.lO'dhi for as In av)ibaivl. 3 iono 

{oH.l > lyy- of 


p 


’•■3ub.:;Xvi8?«on (h)i3). In fcne st^bjcn 
''io Kli?.cU ftitis s jbcIi.v.'‘.j 5 ; .on re i 'afri^. 

2.l5il£'rfl5.V l •i_woC Ja s" ' 

i! - 1: ho3v ^J g j; '1 i I^ c 3 

Qj>oyQ;> t>ut; , It y "rV >>e'i- fc ho loss br*fion 

venient; au.t cl'.'sJ.Mab: a rJepcnainK urc-n ' 5 l)e 
py*’&xculai» racbcn" J9 au lO.\ 

(iC'nphaois an.ppHedo} 

!</ fcho pi’ijKnn^ caso of fcho c-Teinnnfcs of 
23(b) (.1) inj 23 (b )<■?>) ;?a insfi;, '<Jc 'topiy 23(b) ‘3) woHld 
run She dav/ouc risk of negabinc fthn very purpose for 
which fchoae rulea wore promulgated, V.'o hold, that these 
actions c:;ab»' be maintained as a class action under 
Rule C3'b)(l) and (2^ and not under Mulo 23(b)(3). 

Let an appi-op’-nate Ovdei- b*- cubmifcted 
£i’f-rju5.ng the I’o'i.lo.'f i’:.'V'?Iift hT?i.’-.'.ii'. 


iV .'Je;-’'lcah(*r Z('\. j.?>5 


I J . ^ , 
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ORDER OF THE DISTRICT ON APPLICATION FOR RULE 23 ORDER 

1 UNITED STATES DISTRICT COURT 
j SOUTHERN DISTRICT OP NEN YORK 

ORDER 

t 

WILLIAM R. VAN OEMERT, Pt al., 
f Plaintiff if Action No. 1 

I 

I -agalnat- > : 

' THE BOEING COMPANY, at al., 66 Civ. 1820 

Defendant# . 

.....-.-.-......----X 


I * 

. HAROLD M. WHITE, et al.. Action Ho. 2 

I Plaintiffs, 

I 

-agalnst- 

1 ; : 

I the BOEING COMPANY, et al., 66 Civ. 2384 

jl 

Defendant# . : 
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Order of the District on Application for Rule 23 Order 
|| -agalnat- 

|| THB BOEIIW COMPAlTf. .t .1.. gg 3385 


Defendants. 


I 


DR. JACK DIENER, 

Plaintiff, 

-agalnat- 

THE BOEINO COMPANY, et al.. 

Defendants . 


ji DENNIS J. FINN, 

-against- 
; THE BOEINO COMPANY, 


Plaintiff, 


Defendant. 


BERTH! J. WINER, et al.. 


-agalnst- 


THE BOEINO CC»<PANY, 


Defendant , 


Action No. 5 


66 Civ. 3005 


Action No. 6 


66 Civ. 3054 


Action No. 7 


Plaintiffs, • 


66 Civ. 2786 


■! m » »•>( 


Order of the District on Application for Rule 23 Order 


S. EDWARD MITTLER, etc.. 


-age Inst - 
THE BOEING COMPANY, 


Plaintiff, 


Defendant . 


Action No. 8 


66 Civ. 


Defendants The Boeing Cong^any and Thomas R. 
Wilcox on July 21, 1966 having moved this Court for an 
order pursuant to Rule 23(c)(1) of the Federal Rules of 
Civil Procedure determining that Action Ifo. 1 Is to be 
maintained as a class action under Rule 23(b)(1) and (2) 
for and on behalf of plaintiffs and all other holders of 
The Boeing Company 4 1/25^ convertible subordinated deben- 
tures who are similarly situated, and 

This Court, on July 21, 1966, having entered an 
order directing that all present and former holders of The 
Boeing Company (formerly Boeing Airplane Company) 4 1 / 2 % 
convertible subordinated debentures, due July 1, 198O and 
called for redemption on April 8« 1966,' whose debentures 
were not surrendei-ed for conversion on or before March 29, 
1966, show cause, before the Honorable Sylvester J. Ryan, 
Chief Judge of the United States District Court for the 
Southern District of New York In Room 129, of the United 
States Court House, Foley Squau?e, New Yoxic, New York, on 


ir 


<3 
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Order of the Dlstr^tct on Application for Rule 23 Order 

September 6. 1966 at 10:30 a.m., (a) why an order ahould 
not be entered determining that Action No. 1 la to be main- 
tained aa a claaa action under Rule 23(b)(1) and (2) of the 
Federal Rulea of Civil Procedure for and on behalf of the 
aforeaald claaa, (b) why aald debentureholdera ahould not 
be permitted to appear and Intervene In Action No. 1 and 
preaent clalma, if any, or (c) why aald debentureholdera 
ahould not be Included In the claaa for and on whoae behalf 
the action la maintained and in the final Judgment In aald 
action whether favorable to aald claaa or not; and 

The aald order to ahow cauiae having further 
provided that aervlce of a copy of the order to ahow cauae 
and the affidavit of Henry L. King, awom to on July 15, 
1966, upon which It waa granted be made on plaintiff a' 
attomeya of record In the following named actlona, to wit: 
Hyoid M_._ White, at al. v. The Boeing Coroany . pending In 
the United Statea Dlatrlct Court for the Northern Dlatrlct 
of Illlnola, Eaatem Dlvlalon, Civil Action No. 66 C 977; 
Qertrude McNauaht. et al. v. The Boel 




the United Statea Dlatrlct Court for the Northern Dlatrlct of 
Illlnola, Eaatem Dlvlalon, Civil Action No. 66 C 979; 

Pr. Jack Dlener v. The Boeing Company , pending In the United 
Statea Dlatrlct Court for the Dlatrlct of Columbia, Civil i 
Action No. 1290- *66; Douglaa W. MacMillan v. The Boeing 


Company, pending In Superior Court of the State of California 


f 

\ 
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Order of the District on Application for Rule 23 Order 


for the County of Los Angeles, No. 886 233; Dennis J. Pirm v . 
The Boeing Company . pending in the Circuit Court of the 
Eleventh Judicial Circuit of Florida In and for Dade County, j 
common law No. 66 L 2396, on or before JUly 26, 1966; and | 

The said order to show cause having further orderedj 
that the aforesaid debentureholders and former debenture- 

} 

holders be given notice In the form annexed thereto (a) by | 

direct mailing to those of the aforesaid debentureholders andl 

i 

' former debentureholders whose addresses may be known to 
‘ the defendants and (b) by publication twice a week for 
‘ two successive weeks comnenclng not later than the week 
I of July 25, 1966 In the national editions of The New York 
Times and of The Wall Street Journal; and ! 

It having appeared from the affidavit of 
Robert F. Dobbin, Esq., sworn to on September 1, 1966, 

, with exhibits annexed thereto, and from the affidavit of 
I Leo Callari, sworn to September 2, I966, that the said 
j order to show cause and affidavit upon which said order 
' was granted were served on plaintiffs' attorneys of record 
I In the cases set forth above on July 26, 1966 and. In 
I addition, upon the plaintiffs' attorneys of record on 
the dates specified In the following named actions com- 
menced since July 21, 1966, to wit: Louis Berglas v. The 
Boeing Company , pending In the United States District Court 
for the Southern District of New York, 66 Civ. 2385, on 
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Order of the District on Application for Rule 23 Order 
August 4, 1966; Henry J. Hoff v» The 'Boeing Cowipuny. 
pending in the United States District Court for the 
District of Columbia, Civil Action No. 2084-*66, on 
August 12, 1966; S, Edward Mlttler v. The Boeing Company , 
pending In the Eastern District of Pennsylvania, 

Civil Action 40542, on August 1, 1966; and Bertha J. Winer , 
at al. V. The Boeing Company , pending In the United States 
District Court for the Southern District of New York, 

66 Civ. 2786, on September 2, 1966; thereby effecting 
service on plaintiffs' attorneys In all presently pending 
oases brought by or on behalf of present ar former holders 
of the said debentures; and 

It further appearing from the aforesaid affidavit 
of Robert P. Dobbin, Esq., that notice was given to the 
aforesaid debentureholders and former debentureholdera 
In the form annexed to said order to show cause dated 
July 21, 1966 (a) by direct mailing to those of the afore- 
said debentureholders and former debentureholders whose 
addresses are known to the defendants; and (b) by publica- 
tion of the said notice In the national edition of The 
New York Times on July 27 and 29 and August 2 and 4, 1966 
and In the national edition of The Wall Street Journal on ! 
July 26 and 28 and August 1 and 5, 1966; and I 

I 

The said order to show cause having come on for I 
a hearing before this Court on September 6, 1966, j 
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NOW, upon reading and filing the aforesaid order | 
to show cause dated July 21 , 1966 and supporting affidavit ^ 
of Henry L. King, Esq., sworn to July 15, 1966, the ^ 

affidavit of Robert P. Dobbin, Esq., sworn to September 1, j 
1966, with exhibits annexed thereto, the affidavit of I 

Leo Callarl sworn to September 2, I966, the memorandum of j 
law of defendants The Boeing Company and Thomas R. Wilcox, i 
the Special Appearance ef Henry J. Hoff to Object. to His 
Inclusion In a Class Represented by Plaintiffs with Objection 
by Henry J, Hoff to the Maintenance of the Action as a Class 
Action Wherein He would Be Deemed a Member of the Class 
Represented by Plaintiffs verified by Burton A. Schwalb 
on September 2, I966 attached thereto, and the affidavit of 
S. Hasard Gillespie, sworn to on September 9, 1966 and upon 
•11 the other papers and proceedings had herein and upon 
hearing the arguments of Davis Polk Msrdwell Sunderland & 
Klendl (S. Hazard Gillespie, Esq*, of counsel), attorneys 
for defendants Boeing and Wilcox; Matson, Kass, Goodklnd & 

, Wechsler (Stuart D. Wechsler, Esq*, of counsel), attorneys 
for plaintiffs; Irving Stelnman, Esq*, attorney for Louis | 
Berglass, all In support of the aforesaid motion, and, | 

Havens, Wandless, Stitt & Tlghe (Herbert W. Kbrbel, Esq*, 
of counsel) and Arent, Pox, Klntner, Plotkln ft Kahn 
(Burton A* Schwalb, Esq*, of counsel), attorneys for 
Henry J* Hoff; Nathan, Mannhelmer, Asche, Winer ft Prledraan 


I 
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(Homan B. Winer, Esq., of couneel), attorneys for Bertha J. 
Winer; and William H. Manger, Esq, , attorney for Albert J. 
Laun, all in opposition to the aforesaid motion and upon { 
noting that the following attorneys entered their appearance 
herein and consented to grant of the relief sought by the 
aforesaid motion or voiced no opposition thereto; namely, 
Soloman A. Schleslnger, Esq., attorney for Prank Trlnkoff; j 
Abraham Lilienthal, Esq., attorney for Arthur Frisch; j 

Samuel Lemler, Esq., attorney for Elsie Day; McCllntock, i 
Fulton, Donovan & Waterman (James I. McCllntock, Esq., 
of counsel), attorneys for Marlon S. Mitchell; Abraham E. 
Friedman, Esq., attorney for S. Edward Mlttler; Danzansky k 
Dickey (Marshall E. Miller, Esq. and Bernard Gordon, Esq., 
of counsel), attorneys for Jack Dlener; Foley k Martin I 

(ThoBMs J. Duffson, Esq., of counsel), attorneys for E. 

Plockl; and Dewey, Ballantlne, Bushby, Palmer k Wbod 
(Everett 1. Willis, Esq., of counsel), attorneys for The 
Chase Manhattan jBank, and upon noting the appearance of 

V 

Mr. Henry S. Hale, appearing for Hannah Adler Hale and 
Mr. Leonard Marx, appearing for the estate of Begina Marx 
and upon, pursuant to the invitation of the Court, hearing 

I 

the views of the Securities and Exchange Conmlssion, i 

by Wslter Horth, Associate General Counsel and Joseph Daley, 

I Chief, Enforcement Section of the New York Regional Office I 

I I 

•of the SEC, and due deliberation having been had thereon, 
land upon filing of the opinion of this Court, and 

^ I 
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j NOW, upon the motion of Davie Polk Mardwell 

I Sunderland ft Kiendl, attomcye for defendants The Boeing 
j Company and Thomas R. Wilcox, it is hereby: 

ORDERED that the above-entitled actions are to be 

I 

maintained as a class action under Rule 23(b)(1) and (2) 
of the Federal Rules of Civil Procedure on behalf of a 
class comprised of plaintiffs and all other present and 
former holders of The Boeing Company (formerly Boeing 
Airplane Company) M 1/2^ convertible subordinated debentures 
due July 1, 1980 and called for redemption on April 8, 1966 
whose debentures were not surrendered for conversion on or 
before March 29, 1966; and it is 

FURTHER ORDERED that the above actions be and they 
hereby are consolidated pursuant to Rule U2(a) of Federal 
Rules of Civil Procedure for the conduct of all pretrial 
proceedings and for trial; and it is 

FURTHER ORDERED that the present and former 
debentureholders described on the annexed schedule be 
permitted to appear. Intervene and come into this consoli- 
jdated action as party plaintiffs and the caption and 
complaint are deemed amended to include their names and 
respective holdings as set forth on the annexed schedule; 
and it is 


i 
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FURTHER ORDERED that the Judgment In the above- 
entitled action, whether or not favorable to the aforesaid 
class or any member thereof, shall Include and describe 
all present and former holders of The Boeing Ctompany 4 l/2ji 
convertible subordinated debentures due July 1, 1980 and 
called for redemption on April 8, 1966 whose debentures 
were not surrendered for conversion on or before March 29, 

1966. 


Dated: New York, New York 
j October ^ , 1966 


i^anie 

state 

Amoun 

[Charles K. Davis 

Mass. 

$1,900 

Indreal Holding Corp, 

; 

New York 

10,000 

Samuel A. Weiss 

New York 

500 

Ijlrwln L, Isart 

New York 

200 

*Jack Klrschner 

1 

New York 

400 

i Charles Friedman 

1 

Conn. 

500 

|H. Michael Albers 

1 

Penna. 

10,000 

lAbraham fStern 

I 

New York 

5,000 

ijEdvard Xompler 

New York 

1,400 
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Order 

|isimeon A. Schloss, Jr. 

No. Car. 

500 

,1 

ihary Jane Schloae Silverman 

Penna. 

300 

1 

'iSlmeon A. Schloss, Jr., and 
IMary Jana Silverman, Trustees 
I the Last Will and 

,1 of Florette Schloss Wile 

« 

Testament 

No. Car. 

1 

1 

300 * 

■1 

IDavld M. i3otsford 

Calif. 

3,000 

Mrs. Samuel Lemler 

New York 

Ooo 

j^Louls Davis 

New York 

1,000 

i' 

jiMrs. Leonard C. Dill, Jr. 

•i 

Penna. 

200 1 

Ijosoph Schla{ 9 nan 

New York 

500 

Natalie K. Wlplor 

New York 

2,000 

1 

jAnn Louise Diamond 

New York 

100 

jl 

;|Samuel Chardavoyne 

• New York 

1,100 i 

<( 

i'Wllllam M. Jones 

Illinois 

500 1 

ijMr. 8c Mrs. H. Dleneman 

111 Ino Is 

200 I 

;| Milton Hart 

New Jersey 

200 j 

liMary Levin 

Pennsylvania 

2,500 i 

Frances Davis 

Missouri 

2,000 1 

X. Julian Davis 

Florida 

3,700 ! 

Robert Lemlich 

Ohio 

100 




il Jl ■ 



ii f( S 


1 


i' 

M 
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DEMAND BY PUINTIFF FOR ADMISSION (Fllad February 16. 1972) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


WILLIAM R. VAN GEMERT, et al.. 

Plaintiffs, 
-against- . 

the BOEING COMPANY, et al.. 

Defendants. 


66 Civ. 1820 

REQUEST FOR 
ADMISSION OF FACTS 


X 

TO: DAVIS, POLK & WARDWELL, ESQS. 

1 Chase Manhattan Plaza 
New York, N. Y. 10005 

• ii 

Plaintiffs request that on or before March 
3, 1972 defendant Boeing admit for the purpose of this 
action only the truth of the following matters of fact 
and with respect thereto that defendant respond fully 
In accordance with Rule 36 of the Federal Rules of 
CIv^l Procedure. 


In the following paragraphs, the term 
"depositor's bank" means the bank In which the debenture- 
holder deposits his coupons either as cash or for collec- 
tion; the term "collecting bank" means a bank other than 
the paying agent to which the depositor's bank may send 
the coupon for the purpose of receiving payment from 
ihe paying agent; end the term "the debenture" and the 
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Demand by Plaintiff for Admission 
term "the debentures" refer to the Boeing k-]/2% Conver- 
tible Debentures of July 1, 1980. 

Unless otherwise stated Requests I -I I inclusive 
refer to general financial practice throughout the 
United States. 

1 . Coupons detached from debentures are 
collected from the paying agent in one of three ways: 
a) by the holder's transmitting thon directly to the 
paying agent or b) by the holder's depositing them in 
his bank and the depositor's bank collecting th»n 
directly from the paying agent or c) by the holder's 
depositing them in his bank and the depositor's bank 
collecting them through a collecting bank. 

2. It is the general custom in banks through- 
out the United States to require the holder to enclose 
his coupons in envelopes of which the following are 
fai r samples : 



f 


r . ■■ 
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MOIOAN GUAIANTT TRIVT OOMPANY 


ACCOUNT 

NUMBBt 


UNO or COUPONS BNCLOSIO (Cim 


EndoM ooupam of ONI Imm 

fWw V^W 

mrddllicwlrw v rloptfof— di 


DCPOPITCR’S NAMt IRUAM RfllNTt 


WTAAVAIMM 


TOTAL 


TOTAL 


,x 

THIS ENVeLOPI 


SHOULD CONTAIN 


ONLY COUPONS 


OP THE SAME 

X 

ISSUE AND 


MATURITY 

MAHUFACTUREBS HAHOYER TRUST COMPAHT 
















EMIGRANT SAVINGS BANK 
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8TBRLINO NATIONAL BANK 

a TRUST OOMRANY OF faWV YORK 


PAYAHI AT 


tNOOSt ONI WND or COOMN Of iAAOl tSSW AMD MAIUBTY N IMI INVROH 


lEMAIKSi 

NO. 

lACI 

AAtOUNT 



1 

1 





• 




mUKN UNPAID COUPONS 

INTMS WVaOPE 

DUf 

TOTAL 1 



W COUPONS All OWNID lY DOMfSTIC COtfOIATION PUASI SO STAn 
NAMi OPOWNaU 


UOAL ADOUSS OF OWNOL 


w oaosiToi a oma than ownk fiaci nami hol. 


ENaOSE ONLY COUPONS OF ONE COMPANY IN THIS ENVELOPE 

COUPONS UP THE 


e£ 

O 

> 


DATE DUE 


Ui 

Z 


M0« 

■AMT 

AMOUNT 

OP tACN 

TOTAL 





















TOTAL 





OCPOSITfO BY. 
ADDRESS 


■Nv la II 

. II.. 


ACCT. NO. 


d 










90a 


Demand by Plaintiff for Admission 

3. The practice of New York City commercial 
banks. Including specifically First National City Bank, 

Chase Manhattan Bank, Chemical Bank, Sterling National 
Bank and Federal Reserve Bank, whether acting as the 
depositor's bank or as a collecting bank. Is to r^nove 
the coupons from the depositor's envelopes, to combine 
the coupons of a single issue into another envelope and 
to transmit the coupons to the paying agent; and these 
banks retain the depositor's envelopes for at least six 
months . • • t 

■ * -y 

The practice of depositors' banks which 

i' 

are non-New York City banks, including specifically 
Central Penn National Bank and Continental Bank of 
Philadelphia and Fulton National Bank of Atlanta and 
the practice of New York City savings banks Including 
Emigrant Savings Bank Is to forward the depositor's 
envelopes directly to the paying agent if the bank has 
an account with the paying agent or to a collecting 
agent if the depositors' bank has no such account and 
to retain on Recordak or by other records copies of 
the information on the envelopes and such records are 
maintained for at least one year. 


91a 


Demand by Plaintiff for Admission 

5. It is sta.'idard procedure in depositors' 
banks to keep in some manner fwr at least six months a 
record of the name and address of the depositor of each 
coupon. 


6. It is standard procedure in collecting 
banks to retain records of a) the names and addresses 
of al) banks for Mhich they have collected coupons, 
identifying che coupons collected for each and b) either 
the envelopes which have been transmitted to thon fo'' 
purposes of collection or a record thereof and in each 
case to retain the record for a period of at least six 
months . 


7. It is standard procedure of paying agents 
to retain a) the depositors' envelopes transmitted to 
it or b) the collecting hanks' envelopes transmitted 

to it or c) a record of the names and addresses of those 
to whom it made payment; or to retain two or all three 

of the foregoing and in each case for a period of at 
least six months. 

8. Between February 28, 1966 and April 8, 

1966 Chase Manhattan Bank was able to supply to Boe’ng: 



4 . ♦ 
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(a) the name and address of every 

holder of the debentures who received directly 
from Chase payment of the January, 1966 coupon; 

(b) the name and address of every 
depositor's bank which received directly from 
Chase payment of the January 1, 1966 coupon for 
one or more holders of the debentures; 

(c) the i.ame and address of every 
collecting bank which received from Chase pay** 
ment of the January 1, 1966 coupon for one or 
more holders of the debentures or for such 
holders' depos i tor 's bank. 

9. Between February 28, 1966 and April 8, 
1966 each depositor's bank was able to supply to Boeing 
the name and address of each person who deposited with 
it as cash or for collection the January 1, 1966 coupon 
detached from the debenture. 

10. Between February 28, 1966 and April 8, 
1966 each collecting bank was able to supply to Boeing: 

(a) the name and address of c^ch depo* 
sitor's bank for which the collecting bank 
collected a January 1, I 966 coupon detached 
from the debenture; or 

(b) the name and address of each person 
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depositing such a coupon with the depositor's 
bank; or 

(c) both a) and b) . 

11. The information which Chase and the 
depositing banks and the collecting banks were able to 
supply as set forth in Paragraphs 8, 9 and 10 above 
could have been supplied to Boeing promptly upon request. 
(If it is admitted that such information could have 

been supplied and it is believed that some time would 
have been required to do so, it is requested that the 
admission be qualified by an estimate of the time re- 
quired to obtain the information), 

12. That Boeing did not issue any general 
publicity release, as that term is defined in Section 
A-10 of the New York Stock Exchange Company manual, 
concerning the call of the debentures during the period 
from March 1 through March 2^, 1966. 


Demand by Plaintiff for Admission 
Dated; February 18, 1972 


NATHAN MANNH El HER, ASCHE. 
WIN^fi. FRIEDMAN Xr 


KASS, GOODKIND, WECHSLER 
& GERSTEIN 


295 Madison Avenue 
New York, New York 10017 
Telephone 683-1771 




IRVING STEINMAn, ESO: 

11 Park^lacc 

New York, New York 10007 

Telephone 227-4448 


1 22 East 42nd street 
New York, New York 10017 
Telephone 867-8570 




RESPONSE BY DEFENDANTS TO DEMAND FOR ADMISSIONS 

UNITED STATES DISTRICT COURT March 3, 1972) 

SOUTHERN DISTRICT OP NEW YORK 


95a 




WILLIAM R. VAN OEMERT, et al . , 

Plaintiffs, 

-agalnst- 

THE BOEING COMPANY, et al . , 

Defendants . 


66 Civ. 1020 

DEPENDANTS* RESPONSE 
TO PLAINTIPPS* REQUEST 
POR ADMISSIONS 


X 


( Defendants The Boeing Company and Thomas R. 

Wilcox, by their attorneys, Davis Polk & Wardwell, In 
response to plaintiffs' Request for Admissions set forth 
the following for purposes of this action only and reserve 
all objections with respect to the relevancy and materiality 
thereof for trial : 

I Request 1 

Coupons detached from debentures are 
collected from the paying agent In one of 
three ways: a) by the holder's transmitting 
them directly to the paying agent or b) by 
the holder's depositing them In his bank and 
i the depositor's bank collecting them directly 

from the paying agent or c) by the holder's 
depositing them In his bank and the depositor's 
bank collecting them through a collecting bank. 

Response 

i Defendants lack Information or knowledge as to 

I 

I the general financial practice throughout the United 
j States; defendants have made reasonable Inqulx-y and the 
Information known to or readily obtainable by them Is 
Insufficient to enable them to admit or deny the matters 

I 

j set forth In Request No. 1. 

I 

1 

f 

i 


Request 2 


T 
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It Is the general custom in banks through- 
out the United States to require the holder to 
enclose his coupons In envelopes.... 

Response 

Defendants lack Information or knowledge as to 
the general custom In banks through out the United States; 
defendants have made reasonable Inquiry and the Informa- 
tion known to or readily obtainable by them Is Insufficient 
to enable them to admit or deny such matter. Defendants 
admit that It Is the present custom of the following New 
York City banks to require the holder to enclose his coupons 
In envelopes of which the samples set forth In Request No. 2 
are fair samples: Morgan Guaranty Trust Company of New York,j 
Manufacturers Hanover Trust Company, Sterling National Bank 
& Trust Company of New York, and Emigrant Savings Bank of 
New York. 

Request 3 

The practice of New York City commercial 
banks. Including specifically First National 
City Bank, Chase Manhattan Bank, Chemical Bank, 

Sterling National Bank and Federal Reserve Bank, 
whether acting as the depositor's bank or as a 
collecting bank. Is to remove the coupons from 
the depositor's envelopes, to combine the coupons 
of a single Issue Into another envelope and to 
transmit the coupons to the paying agent; and 
these banks retain the depositor's envelopes for 
at least six months. 

Response 

Defendants admit that the practice specified In 
Request No. 3 Is the present practice of the following New 
York City banks: First National CJ,ty Bank, Chase Manhattan 
Bank, Chemical Bank, Sterling National Bank and Federal 
Reserve Bank. Defendants lack Information or knowledge as 
to the practice of other New York City commercial banks; 


4 
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defendants have made reasonable Inquiry and the Information 

I 

known to or readily obtainable by them Is Insufficient to 
enable them to admit or deny such matter. 

r 

Request 4 i 

The practice of depositors' banks which 
are non-New York City banks. Including 
specifically Central Penn National Bank and 
Continental Bank of Philadelphia and Pulton [ 

National Bank of Atlanta and the practice of 
New York City savings banks Including Emigrant 
Savings Bank Is to forward the depositor's 
envelopes directly to the paying agent If the 
bank has an account with the paying agent or 
to a collecting agent If the depositors' bank 
has no such account and to retain on Recordak 
or by other records copies of the Information 
on the envelopes and such records are main- 
tained for at least one year. 

Response 

Defendants admit that the practice specified In 
Reque^^NO. ^ Is the present practice of the following 
non-New York City banks: Central Penn National Bank and 
I Continental Bank of Philadelphia and Fulton National Bank 


jj of Atlanta; and also the Emigrant Savings Bank of New York, 
ij Defendants lack Information or knowledge as to the practice 

I 

I of other non-New York City banks and the practice of other 
j| New York City savings banks; defendants have made reasonable 
ij Inquiry and the Information known to or readily obtainable 
j by them Is sufficient to enable them to admit or deny such 
matter. 

I Request 5 

1 It Is standard procedure In depositors' 

< banks to keep In some manner for at least six , 

|; months a record of the name and address of the , 

!' depositor of each coupon. 

I- 

I Response 

* Defendants lack Information or knowledge as to the 

general financial practice throughout the United States as 


I 

I 


I Retponte by Defendants to Demand for Admissions 98a 

to the procedure specified In Request No. 5; defendants 

»\ave made reasonable Inquiry and the Information known 
to or readily obtainable by them Is insufficient to enable 
them to admit or deny such matter. 

Request 6 

I It Is standard procedure In collecting 

banks to retain records of a) the names 
and addresses of all banks for which they 
have collected coupons. Identifying the 
coupons collected for each and b) either 
the envelopes which have been transmitted 
to them for purposes of collection or a 
record thereof and In each case to retain 
the record for a period of at least six 
months . 

Response *• 

( Defendants lack iniormatlon or knowledge as to 
the general financial practice throughout the United 
States as to the procedure specified In Request No. 6; 
defendants have made reasonable Inquiry and the Information 
known to or readily obtainable by them Is Insufficient to 
enable them to admit or deny such matter. 

Request 7 

It is standard procedure of paying 
j agents to retain a) the depositors* envelopes 
transmitted to It or b) the collecting banks' 

I envelopes transmitted to It or c) a record of 
' the names and addresses of those to whom It 

I made payment; or to retain two or all three 

of the foregoing and In each case for a period 
of at least six months. 

j Response 

Defendants lack Information or knowledge as to 
the general financial practice throughout the United 
States as to the procedure specified in Request No. 7; 
defendants have made reasonable Inquiry and the Information 
known to or readily obtainable by them Is Insufficient to 
enable them to admit or deny such matter. 


/ 
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Request 8 

Between February 28, 1966 and April 8, 

1966 Chase Manhattan Bank was able to supply 
to Boeing: 

(a) the name and address of every holder 
of the deber ;ures who received directly from 
Chase payment of the January, 1966 coupon; 

(b) the name and address of every depositor's 
bank which received directly from Chase payment 

of the January 1, I966 coupon for one or more 
holders of the debentures; 

(c) the name and address of every collecting 
bank which received from Chase payment of the 
January 1, 1966 coupon for one or more holders of 
the debentures or for such holders' depositor's 
bank. 

Response 

Admitted . 

Request 9 

Between February 28, 1966 and April 8, 

1966 each depositor's bank was able to supply 
to Boeing the name and address of each person 
who deposited with It as cash or for collec- 
tion the January 1, 1966 coupon detached from 
the debenture. 

/ 

Response 

Defendants lack Information or knowledge as to 
the general financial practice throughout the United States; 
defendants have made reasonable Inquiry and the Information 
known to or readily obtainable by them Is Insufficient to 
enable them to admit or deny the natters set forth In 
Request No. 9. 

Request 10 

Between February 28, 1966 and April 8, 

1966 each collecting bank was able to supply 
to Boeing: 

(a) the name and address of each depo- 
sitor's bank for which the collecting bank 
collected a January 1, 1966 coupon detached 
from the debenture; or 

(b) the name and address of each person 
depositing such a coupon with the depositor's 
bank ; or 

(c) both (a) and (b). 
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Response 
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Defendants lack inforoatlon or knowledge as to 
the general financial practice throughout the United 
States; defendants have made reasonable Inquiry and the 
Information known to or readily obtainable by them Is 
Insufficient to enable them to admit or deny the matters 
set forth In Request Ko. 10. 

Request 11 

The Information which Chase and the 
depositing banky'and'thc collecting banks 
were able to supply as set forth In Para- 
graphs 8, 9 and 10 above could have been 
supplied to Boeing promptly upon request. 

(If It Is admitted that such Information 
could have been supplied and It la 
believed that some time would have been 
required to do so. It Is requested that 
the admission be -qualified by an estimate 
of the time required to obtain the 
Information) . 

Response 

Defendants lack Infoimatlon or knowledge as to 
the general financial practice throughout the United 
States; defendants have made reasonable Inquiry and the 
Information known to or readily obtainable by them Is 
Insufficient to enable them to admit or deny the matters 
set forth In Request No. 11. 

Request 12 

That Boeing did not Issue any general publicity 
release, as that term Is defined In Section A-10 
of the New York Stock Exchange Company manual , 
concerning the call of the debentures during the 
period from March 1, through March 24, 1966. 


Response 


Admitted. 


Dated: New York, New York 
March 2, 1972 
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By A|<.4^c 

A Member of the Firm 
1 Chase Manhattan Plaza 
New York, New York 10005 
Telephone: ^ 22 ~ 3^00 


PERKINS, COIE, STONE, 
OLSEN ft WILLIAMS 


f fe M/m •n te 

A Member of the Firm 
1900 Washington Building 
Seattle, Washington 981OI 
Telephone: 206-682-8770 

Attorneys for The Boeing 
Company and Thomas R. Wilcox, 
Defendants . 
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defendants* nequest for admissions 

UNITED STATES DISTRICT COURT (Fll«d February I8, 1972) 
SOUTHERN DISTRICT OP NEW YORK 


WILLIAM A. VAN OEMERT, et al.. 

Plaintiffs, 

' > 

-against- 

THE BOEING COMPANY, et al.. 

Defendants . 

S I R S: 

PLEASE TAKE NOTICE that pursuant to Rule 36 of 
the Federal Rules of Civil Procedure, defendants hereby 
request plaintiffs to make the following admissions for 
the purpose of this action only on or before March 3, 1972 
in accordance with th^ order of Judge Sylvester J. Ryan 
of this Court, 

1. That each of the following documents exhibited 
with this Request is genuine and that the matters contained 
tha^'eln are true: 

1.1: Notices carried on the New York Stock 
Exchange Ticker on March 8, 23, 2 H, 25, 26 and 
28, 1966. 


66 Civ. 1820 

DEPENDANTS ’ REQUEST 
FOR ADMISSIONS PUR- 
SUANT TO RULE 36 
P.R. CIV. PROn. 


1*2: New York Stock Exchange Bulletin : 

March 11, 1966 p. 3902 
March 18, I966 p. 3903 
March 25, 1966 p. 3904 

1.3: ‘The Comme rcial and Financial Chronicle : 

March 14, 1966 p. 1056 
March 14, 1966 p. 1097 
March 21, 1966 p. II93 
March 28, 1966 p. 1289 

1.4: Standard A Poor’s Bond Outlook 

March I9, 1966, pp. 885-886. 
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1.5: Standard & Poor’s Called Bond Record ; 

March 9, 19*^6 p. 515 

March 9, 1966 p. 3 

March 11, 1966 p. 1 (Index) 

March 11, 1966 p. 520 

March 18, 1966 p. 1 (Index) 

March 18, 1966 pp. 512-513 
March 25, 1966 p. 1 (Index) 

March 25, 1966 p. 508 

1.6: Moody's Industrials . March 11, 1966, 

p. 1^419. 

1.7: Article appearing In the Seattle Post 
Intelligencer, March 25 , 1966. 

1.8: Article appearing In The Seattle Times, 

I 

March 27, 1966, p. il5. ! 


1.9: Financial World . March 23, 1966, 


p. 8 . 


2. That as of the dates Indicated, the news 
services and publications listed In Request 1 above had 
the following subscribers or circulation as the case may 


2.1: As of the end of 1965* member firms 
of the New York Stock Exchange received stock 
ticker information and those firms had 3,521 
branch offices receiving such Information. 

2.2: As of 1966 the New York Stock Exchange 
Bulletin was circulated without charge to all 
1,366 members of the New York Stock Exchange and 
approximately ^,500 non-members also received 
and paid for the Bulletin. 

2.3: As of 1966 The Commercial and Financial 
Chronicle had a circulation of approximately 
8 , 900 . 
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2.M: Ab of 1966 Standard ft Poor's Bond 

Outlook had a circulation of approximately 

1 , 566 . 

2.5: Aa of 1966 Standard ft Poor's Called 
Bond Record had a circulation of approximately 
1,481. 

2.6: Ae of 1966 Moody's Industrials had a 
circulation of approximately 9,955. 

2.T: As of 1966 the Seattle Post Intelligen- 
cer had a circulation of approximately 201,194. 

2.8: As of 1966 The Seattle Times had a cir- 
culation of approximately 237,853. 

2 . 9 : As of 1966 Financial World had a cir- 
culation of approximately 68 , 431 . 

\ 

3 . Exhibited hereto as Exhibits 3.1 and 3.2 

f 

respectively are tha bond tables as published In The New 
York Times on March 10, I 966 and the eastern edition of 
The Wall Street Journal on March 10, I 966 showing the call 
of the debentures for redemption. These bond tables are 
:'®presentatlve of the bond tables referred to In Request 4 
below. 

4. That each of the following newspapers, all 
of which were In 1966, except for those marked with an 
asterisk, among the l4l newspapers with the largest daily 
circulation In the United States, published bond tables on 
the dates Indicated showing the call of the debentures 
for redemption: 




Defendants ' 

I Newspaper 

Baltimore Sun 

Buffalo Evening 
News 

Chicago Tribune 

Chicago Dally News 

Chicago Sun Times 

Cincinnati Enquirer 

Cleveland Plain 
Dealer 

•Colorado Springs 
Gazette & Tele- 
graph 

Des Moines Register 

Los Angeles Herald- 
Examiner 

Louisville Courier- 
Journal 

Miami Herald t News 

New Haven Journal- 
Courier 

New Orleans Tlmes- 
Plcayune 

New York Herald- 
Tribune 

New York Times 

New York World 
Telegram 

Newark News 

klahoma City 
Dally Oklahoman 


Omaha World Herald 

Philadelphia 

Bulletin 

Philadelphia 

Inquirer 


Request for Admissions 

pates Call IndlGat«>rt 

3/10-29/66 

3/26/66 

3/10-29/66 

3/9/66 

3/10/66; 3/28/66 . 
3/10/66; 3/29/66 
3/10/66; 3/29/66 

3/13/66 

3/20/66 

3/27/66 

3/10/66; 3/29/66 
3/9/66; 3/28/66 

3/29/66 


I05e 

Circulation 

395,297 
283 , 69 ^ ! 

8^4 602 

^ 69,688 
53i»,298 
193,50i| 
376,813 

75,^11 

2^11,258 

719,70i< 

232,913 


3/10/66 

3/10/66; 3/29/66 

381,602 

10i4,i<72 

3/10/66-3/28/66 

196,302 

3/10/66-3/28/66 

331,3^1 

3/10/66-3/29/66 

3/9/66-3/28/66 

725,^180 

^02,733 

3/9/66-3/29/66 

3/10/66; 3/58/66 

283,612 

181,133 

3/10/66; 3/29/66 

3/2 V66; 3/25/66 

258,300 

685,121 

3/10/66; 3/28/66 

522.536 

-4- 
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Defendants* 

Newspaper 


Request for Adsitsslons 


I 06 e 


Phoenix Republican 


San Diego Union and 
Tribune 


St. Louis Post- 
Dispatch 


St. Petersburg 
Times 


Tampa Tribune 


The Wall Street 
Journal (all 
editions ) 


Washington Post 
Washington Star 


Dates Call Indicated 

Circulation 

3/10/66; 3/28/66 

163,381 

3/11/66-3/29/66 

240,507 

3/9/66 

364,118 

3/10/66; 3/29/66 

151,913 

3/28/66 

168,047 

3/10/66-3/29/66 

965,838 

3/10/66-3/29/66 

455,747 

3/9/66-3/28/66 

309,329 


5. None of the following newspapers, each of 
which in 1966, except those marked with an asterisk, was 
among the .Ul newspapers with the largest dally circula- 
tion in the United States; published any account or story 
whatsoever based on the March 25, 1966 Boeing press re- 
lease, which is Exhibit 50 to the Agreed State of Pacts: 


Newspaper 

•Albany Knickerbocker News 
•Albuquerque Journal 
Atlanta Constitution 
Baltimore Sun 
Birmingham News 
Buffalo Evening News 
Charlotte Observer News 
Chicago Dally News 
Chicago Sun Times 
Chicago Tribune 
Cincinnati Enquirer 


1966 Circulation 
55,651 
59,878 
210,668 

395.297 
I80,52i| 
283,694 
173,974 
469,688 

534.298 
844,602 
193,504 


\ 
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1266 . 0 irculatlon 


Cleveland Plain Dealer 

•Colorado Springs Gazette & Telegraph 

Columbus Dispatch 

Dallas News 

Denver Post 

Des Moines Register 

Detroit Free Press 

Detroit News 

Hartford Times 

Honolulu Star Bulletin 

Houston Post 

Indianapolis Star 

Kansas City Star 

Los Angeles Herald-Examiner 

Louisville Courier-Journal 

Memphis Commercial-Appeal 

Miami Herald 

Milwaukee Journal 

Minneapolis Star 

Minneapolis Tribune 

Nashville Banner 

Nashville Tennessean 

Newark News 

New Haven Journal-Courier 
New Orleans Times Picayune 
New York Herald Tribune 
New York Journal American 
New York World Telegram 


376.813 

75,^111 

220,980 

229,^106 

252,1113 

2111,258 

510,221 

693,972 

13^1,0111 

112.293 

270,2111 

228,606 

3^11,983 

719,7011 

232,913 

223,1116 

381,602 

373,166 

287,211 

233,189 

98,089 

139,323 

283,612 

loll, 1172' 

196,302 

331,3^1 

5^6,015 

1102,733 
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Defendant*' Raquatt for 

Newspaper 




Admissions 

1966 Circulation I 


Oklfthoraa City Dally Oklahoman 

181,133 

Omaha World Herald ' k 

258,300 

Philadelphia Bulletin 'V 

v\ 

685,121 

Philadelphia Inquirer 

522,536 

Phoenix Republican 

163,381 

Pittsburgh Post-Gazette 

2 ^ 7 , 5 ^^ 

Portland Oregonian 

2H6,076 

Portland Oregon Journal 

v» 

l'<7,566 

Richmond Times Dispatch 

152,792 

Rochester Democrat Chronicle 

139,262 

•Sacramento Union 

69,216 

St. Louis Post-Dispatch 

36<4,118 

St. Paul Pioneer Press 

102,303 

St. Petersburg Times 

151,913 

Salt Lake City Desert News 

89,688 

San Diego Union and Tribune 

2i»0,507 

•San Francisco Daily Commercial 

^<,125 


Seattle Post-Intelligencer 

Spokane Spokesman Review 

Tampa Tribune 

The New York Times 

The Seattle Times 

The Wall Street Journal (Eastern 
Edition) 

•Tuscon Citizen 

Washington D.C. Post 

Washington D.C. Star 

Wilmington Journal 


201, 19^1 
88,539 
168, OiJ? 
725,^80 
237,853 
^ 35,094 

'<3,301 

'»55,7'<7 

309,329 

86,9'<3 
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\0«f«fidMit^ A»9(Mat for Admlttlont 
6. That aaoh of the following' docunenta exhibited 

With this Request Is genuine and that the matters contained 
therein are true: 

6.1: Letter from Holman, Marlon, Perkins, 

Cole If Stone to The Boeing Company dated 
April 25, 1966. 

6.2: Letter from Davis Polk Wardwell 
Sunderland » Klendl to The Boeing Company dated 
April 27, 1966. 

6.3: Letter from Dewey, Ballantlne, Bushby, 
Palmer & Wood to The Chase Manhattan Bank dated 
June 10, 1966. 

S.H: Letter from The Chase Manhattan Bank 
to Edmund L. Jones, Hogan A Hart son, dated 
June 1J|, 1966. 

7. The type of notice provided In the Indenture 
for a call of the debentures for redemption is typical of 
the notice provisions that were custor,.arlly being used In 
other Indentures for convertible debentures which were 
Issued during the period 1958 to 1966 and which had a 
call provision. 

Dated: New York, New York 
February 18, I972 

DAVIS POLK A WARDWELL 


By. 


(A Member of the Flrm^ 


Attorneys for The Boeing Company 
and Thomas R. Wilcox 
Defendants 

1 Chase Manhattan Plasa 
New York, New York 10005 
Telephone: HAnover 2-3400 


PERKINS, COIB, STONE, 
OLSEN I WILUAN8 
1900 Washington Building 
Seattle, Washington 98100 
Of Counsel 
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NATHAN, MAIWHEIMER, AS CHE, 
WINER & FRIEDMAN 
295 Madison Avenue 
New York, New York 

KASS, OOODKIND, WECHSLER & 
OERSTEIN 

122 East 42nd Street 
New York, New York 1001? 

IRVINO STEINMAN, ESQ. 

11 Park Place 
New York, New York 

PLAINTIFFS* ATTORNEYS COMMITTEE 
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EXHIBITS ANNEXED TO FOREGOING DEFENDANTS' 
REQUEST FOR ADMISSIONS 


EXHIBIT 1.1 - NOTICES CARRIED ON THE ilfcW YORK 
EXCHANGE TICKER ON MAiaLJL-2i^24,_^ 26 AMO 28. 1966 


. NEV: rORK. STO(; . 

Doparumcnt ei* oic.: : List ::o, b- o55'i 


.Wi’ICK TO Z)E PRISTljr. or; VjT:r.-;i? KARCl-i G, I 966 

- w ;:ow:v:rG AYrj'LA.-V: 

Av.IPi’.a 4 Convcr-'.i 

J^ooiitMfoa due .7ul7 1. bo dealt 

ttc caliod dr.bonf..;.-,;':, •.ioilc,-. bcvinij boon 
Tvoolved or a 'jn?! ;*ov ;.*:.ui/.aptica cm 

1966 j at o.'* po)* QCoi*>iocL 

<..ci:oi«03t, v 

' i 

Cc*;yo*r'5;,ou privilo^jc e:'...;.;o.'jr. at cri.o.-'. 
bvTln-'jr. oa March 29, j. 

Vioker Gyiiiooi; dA Cv Cld 
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AppxH>yod 


EXHIBIT 1.1 
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Exhibit 1.1 - Notices Carried on the New York Stock 
fxch^noe Ticker on March 8. 23. 24, 25, 26 and 28. 


Tp!,'bE, VRXkXD OK oTCCZ: /«S0 EC}»’D VZCSXKS rETTC; X 
a tsItE CwosB on 2 . 7 >RCH 2 :;. LQfis. T ■ 


'r*'^ idoldjl AiXj^lare Co., 4 I/?.X (Janvortilhlffi 

pebenCttxed » diiri bocu callod I’or rarAiaaiiClr 

Xlfce pMiVfipiftoii pvlvlleisu ©szp.ivrcs ac thc: dor 
a((i:ifei:ek'19.'^:ind deeXlaf-Q in fchoa.j »ol)aiv:u r;jo vnlll 
bo8qi|be dM ^onlag on Kerch 29, lif66, 

-/M 

Al'i ttfaoooetlone in (;ho.':o Qoliaa^iireu oia I 
«■ 23 , 1966 shall be £or "Cash.” 


lavch 


wnez TO UB Tniwrsn on stock aho eo o rcc ic^Bs dsjo 


Bottiag Airplane Co., 4 1/2% CoB/artlble : uborilflit8e4 
OebanSusea , due 1980, hea been callc'i for redcBspcloi on April li^tj 
194'S. ’ibki eouv«rt)lon prlvilego e:cplvcc at the eloo > of buil^asiaS'^ 
on t•^r<;h 29, end dealluf;^ In tboocs l>abenti'xea ttlll 'le caipcifadrd ' T 
before the opening on K<irch 29, 1966, r- 

•••« ' . 'i 

All trananetlona todny in these D^bentur ta rhall-lM) • ' 
for *»D5fih.*' V*. 


ThJ:rb^ 
cc; 3dl 

3. .lc*j'::t Price 
W. Cries ay 
M. 9e»ladlnir 
rioor Operations 
a. Clock"^ 

G, ?MatCT 
R. W. 'A'rollingsr 
G. latTloe 
V S. McGirr 
^ J. O'Reilly 
' 3. Schafflor 
4 D. Solodsr 
Fllo 


N Ml ill'll 


EXHIBIT 1.2 - NEW YORK STOCK EXCHANGE BULLETIN - 

NIW YORK f TBCK OCNAHM 


nsa 



tmtrn^ 

WgM PmMc S Nmt Oft. 

VM^OrmryOl V 

, la^ (OitoMr*) V 



MarrifOirpL. 


MaaitkOft 

MOfriarifttaa 

V 

a^Mfr ^ 


MMwCa 

V 

Mmr A Srraaap Ca 

V 

«aaaa,(10.iCa 

V 

HHtriaMaalMUMNOa 

V 



Mar. 9 

Apr. 5 

Mar. 15 

Apr. 25 

Mar. 2 

Apr. 20 

Apr. 4 

May 10 

Apr. 5 

May 17 

Mar. 15 

Apr. 15 

Mar. 29 

Apr. 20 

Mar. 15 

Apr. 21 

Mar. 7 

Apr. 19 

Mar. 3 

Apr. 19 

Apr. 11 

May 11 

Mar.- 2 

Apr. 20 

Mar. 1 

Apr. 7 

raft 11 

Mm. 22 

Mar. 0 

Apr. 21 

raft 9 

Mar. 21 

Mar. 15 

Apr. 21 

Mar. 17 

May 4 

raft 3 

Mar. 23 

Mar. 14 

Apr. 20 

raft IS 

Apr. 11 

raft 11 

Mar. 21 

rak. 25 

Mar. 22 

Fak. 4 

Mar. 21 

raft 11 

Mar. 21 

Mar. 1 

Apr. 1 

Mar. 15 

Apr. 30 

Mar. 4 

Apr. 5 

Mar. 15 

Apr. 21 

Mar. 1 

Apr. 19 

Mar. 10 

Apr. 20 

raft 7 

Mar. 22 

Mar. 11 

Apr. 20 

raft 4 

Mar. 24 

May 10 

Jvaa 29 

Mar. 4 

Apr. 13 

raft 17 

Apr. 7 

raft 7 

Ah. s 

raft 25 

Apr. 14 

Apr. 25 

May 25 

Mar. 11 

Apr. 29 

Mar. 11 

Apr. 27 

raft 25 

Apr. 5 

Mar. 20 

M^ 3 

Mar. 20 

Apr. 30 

Mar. IS 

Apr. 29 

Mar. 11 

Apr. 20 

raft 21 

Mar. 10 

Mar. 11 

Apr. 20 

Mar. 10 

Apt. 11 

raft 2S 

Apr. 19 

Mar.- 4 

Apr. 21 

Fak. 11 

Mar. 22 

rak. 21 

Mar. 28 

Apr. 1 

May 19 

Mar. 11 

Apr. 21 

Mar. 11 

Apr. 30 

Mar. 9 

Apr. 25 

HWrt to Mala 412 at 
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COW B ilT or OKMCNTUfIK 

* MO* IMONft.lw/‘ 

SMWMM NmmM If. im. 


I tm Ik* pufptM tl 

ly 


1951. Cm i i i ti il n » l< ta mMat la Ewitw t iiiaiii O fp OT iwL Hah 

•f Traitarai, f. 0. laa 1971, laMaNrii HarytMi IUMl imapO- (%« 

■aorta waiia l i auM aa iaalraillia a tfaai kaadWai awatni) 


RIQNTt TO SUOSCfllM 

*12Calaawa Carp, at Amarka 

JOMaaaay-Farpnaa Uri 

*21Sia«far Ckaaricai Co 

Bacarri 

.... Mar. 10 
.... Mar. 11 
.... Mar. IS 

Mar. 17 

• 

W»lMkk 
Mm. a 
Mm.«*< 

am t| 

COINTANICS CLOtINO STOCK TRANSFOI BOOKS 1 

KaruM CNy SwiiMra lariartria, Ik. 

Claw 

. . Apr. 1 

Raapw 
May 4 

Fmpw 

i 

rip piri. 

. Apr. 1 

May 4 

Santkara RaNvay Ca., (M. 5 0. Stk. Tr.). 

.. Mar. 15 

Apr. 4 

ttviriMl 

DRAWING FOR RKOIMFTION 

Oaearri 

*2ICatoraria Faal 5 Iraa Carp., 5V5K pM. 0 . . Mar. 3 

Mm. 14 

"am? 

25SI. Laara-SaaFraaciatall^. Ca.,Mri. A.59I.. Fak. 4 

•• 

Mm.H 

OUB-BILLS 

*15 Alwcas Fartri, Ik 

Dakvariw ii-riMria at 
Altar li-riialrlkaliaa 
Mar. 17 

ll 1 

23Affiaricas Skip BaiWini Cft, (Sift Dili) 

Mar. 1 

Apr. 11 

Apt. M 

9 Atkiaari Oil A RaAriiai Ca., (Sift DM.). . 

raft 14 

Mm. 21 

Mm. a 

•20 Baaaek A Laiak Ik., (Sift Dial) 

Mar. 17 

, , 


15 Carparrtar Slaal Ca 

Mar. 25 

Apr. 10 

Am. a 

•12 Calaaaca Carp. ¥ Aaiarlea, (Ota.) 

Mm. 10 

Mm. 14 

Mm.U 

*2 Haavar Ball A Baariai Ca 

Mar. 9 

Apr. 1 

Apt 1 

30 Maaaay-FatBaaM Uri 

Mar. r> 

• , 


31 Naw Vark Air Btaka Ca 

Mm. 15 ' 

, , 

,, 

*1 Baa CkaiakaN Ik 

Mm. 22 



17 Scklamkarfar. (Sift Oiat) 

Mm. 10 

Mm. 29 

Am. 1 

*4 Skakmaaa lariaitriM, lac 

Mm. I 

Mm. 21 

Mm. a 

*21 SItvOar Ckaaricai Ca 

(SwNaia) 


,, 

27 UaNari ActMt Carp., (Stft DM.) 

Mm. 11 

Mm. 31 

Am. i 


ooNvnmBLK sccurnna gaum 
FOR RKDnilimON 


\ 


HBaaiaf AirptoM 0*.. 

IHXCv.SaftOata.. 1910.... 
alariarta 6 m Caaipaajr, 

rM..$af.A«.3?Jt(Cf.) 

M acAadraaa A FarbM Co., 
SRCv.Saft Data., 1997. 


CaavitMM 

Caak 

Sm% 

frMlaia 

Trariiai 

tall 

bplr« 

BaMriMai 

SopaMri 

(alclaw) 

. Mm. 29 

Mm. 24 

Mm. 8 

(aldaw) 

. Mm. 31 

Mm. 20 

Mm.I 

(aldaw) 

. Mm. 90 

Mm. 25 

Mm. 8 

"CaavatMMa 1 

kaarWacri 

■daakil 

tIpiPit Wk BBBVHf 

vrtilaM 


I balara Hm apaalaa af irarttai M Nw rtato aaah I 
a KartawaMaa aa Afril 15. 1916, cU oirtataartiai aharaa ¥ fratarrart Stack, Saris 
Ut% (CaaartaHva CaavartlMa) at 125.25 aar akara, aM aacraari rilaUaafi 
IMaawiOri'ft OaavartlM*HriaCaaiaiaa Slack altka rata alLSSakanai 
fe >a<aa>atla> a* Mvck SO, 19IS, aN asMaariiai Oakaalaraa, at lOiTSXi ^ 
aacraari MaraaL CaavartlMa lata C awaiM St«k at Ika rata at SI9 oar Aa 
*c lariamptiaa aa April 0, 19M, aM aalttaariiai Oabaataraa, at lOIJSJI, ptMiM 
lalaraaL CaavartlMa Ma cImH J Stock at Ika rata at ISO pH akan. 
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l|i»e 


<w wH i a >Ttwct. 

NMMllMlOMrCt.... 




M«. >1 Apr. N 

M«. II Apr. ai 

M«. f Apr. 21 


CONVimriMJE wcumnis CALLED 




ELECTION CONTEST 


Pip M Ip «IMi prtip MiP 
Ip p ippO mPiIUMip pT 


pMIhP 

Ipppf* 


•Uik BpNCp.. 


MMiPi 

Mir. 29 




t bMirp W p I pI i KppI Oirp., 

9)1 Ov SpkDplp., 1973 


UCiIPPMCprpi Pi Amirica 

■MMlPPp-FPrinPP U9. 

2iappMir Ckpppcpl Cp 


Npvmtbir 19, 1919, PipiM Ip APtaPtwi kpMiri fpr Ihp pprppip it 
e CPP i PPt tp cirtPiP wpai c i l liPi Pi lnAPiiprp Pilpp Npvppikpr 19, 
MillWpM fep miM Ip CpMptp StaiiMPii MpiI CirpirpUpp, ANprUpp 
, P. 0. iPi 1979, iPMmri^ MprfippP 21293, prpptpMp. (Mpp ppi 

•pM pipppl pp ipilrpcuppi IrPM ipppIcM ppppm) 


■pcprP 

Mpt. 10 
Mpt. II 
Mpt. II 


mONTB TO SUBSCmU 


SpniMPPM Prlf. Cipppi 
itm. 17 Mir. 29 
Mir. 31 
Apr. 4 


cBoPiPf AirpIPM Co.. 

41i)(Cv.Sob.0tbi., 1910 
■LpcMo fin CPMpppy, 
Hd.Sor.A4.37Jt(C*.). 
MPPcApdrowi A Forbot Co., 


Eiplni 

CiMl 

Tradhw 

•51 

(MdPPi) 
Mir. 29 

Mar. 24 

Mtr.2| 

(MdPM) 

Mar. 31 

Mar. 29 

Mar.| 

(MdOPI) 
Mat. 30 

Mar. 29 

Mar. a 



Claaa 

Rpopan 

Furpaai 

KPRiaa CRy Seulinra Induttriia, Inc 

Apr. 1 

May 4 

Maaliai 

dP pNL 

Apr. 1 

May 4 

Maatini 

Ipptbifp RMhray Cl.. (M. A 0. SIk. Tr.). . . 

Mar. 19 

Apr. 4 

nvidand 

•TMawalar Oil Cp., S1.20 pfd 

9 

May 29 

iuaa 9 

Radampliaa 


290Marada Fail A Irta Carpi, m% pM. 9 
HSTMantalar Oil Ca, tU9 pfd 

Racard Raapan 

... Mar. S Mar. 14 

... May 29 Imp 9 

RadanpHaa 

Apr. 19 

July 11 

iHitwDnit 

OtOvariaa 

Ea-riMdsar 

Dna-BMa 


Allar 

b-dnlrlbnllM 

■adaaPMMa 

*lAAbaaMF«nd, lac 

Mar. 17 

Apr. 1 

Apr. 9 

23 AiaaricM Ship BaNdioi Ca..(Stk. OiaL). 

Mar. 1 

Apr. 11 

Apt. 14 

9Aabland0ilARalaia|Ca..(Stk. DM.).. 

Fab. 14 

Mar. 21 

Mar. 24 

*20 iPMCb A Imb, lac (SIk. OnL; 

Mar. 17 

Apr. II 

Apr. 14 

19 Carpaalar Stall Cp 

Mar. 29 

Apr. IS 

Apr. 21 

•19 Craiaptan A Kapwhn Carp 

Mar. 29 


, . 

•MflnarCarA.LM 

Mar. 24 

. . 


2llaPMrBaRABaarlP|0p 

Mar. 9 

Apr. 1 

Apr. 9 

•39 Rappare Cii. hK 

Mar. 29 



•39 MaiapyFariMa UC 

Mar. II 

Mar. 19 

Mar. 21 

•31Na*YprkAirBrakPCP 

Mar. 19 

Mar. 29 

Apr. 1 

•9 Rai ChPipbiR Inc 

Mar. 22 

Apr. 9 

Apr. 12 

17 ScMMubariv. 'SIk. OmLi 

Mar. 10 

Mar. 29 

Apr. 1 

4 Shabmaaa laduilripc Inc 

Mar. 9 

Mar. 21 

Mar. 24 

21 SUnfftr Chandcal Ca 

(See Nate) 


. . 

27 UaMAflWi Carpi, (SIk. OM.) 

Mar. 11 

Mar. 31 

Apr. 9 

•dlVMPdikiM 

Mar. 29 

•* 

•• 




Vtt ▼ T> 


OMl **Cpiir PaoMoPoM pro ponpMoP Ip “CopoirtiUo lourlMpp” bopiii^k 

IMrP bopppM Par holarp ippMnlop prhaopo aiplrop ppl HNliipa««|r 
popdod Pan PpMtapi bilvo Ibo opaalPi ol paapp PI lha AMP Mk piMapi 1 ^ 

a Rodomplioo aa April 19, 19M, iN MUtopdiai iharai M Pralorrad Stocfe. Salpi 
4.32)( (CiRMlalivo CpRoartiMo) M 12979 par ahara, plaa mrapd dMdali 
4Mrpariliar& Coavarliblo into Cophpor Stack allbo mo ULMabarai 
bRadompUap aa Marcb 30, 1900, all ooUtaadiPi Oabaalarai, al 10179)i|M 
aoeraod MaraaL CoavarUMa Mo Copmpop Mock M Ibo rata M SN par iMi 
c RadomplMR aa April 1, 1900, iN MMandiai Oobaalaroa, al 10379)L plaPHM 
MaraaL CaavarUhlo Mo Capitpl Slack M Ibo rail al tiO par aharai 


NOTES 

* AdAUioao to or ckaopao la proviouo BpIIoUpo. 

I Dolct for elooiap -a WaibiBgtoo. D. C. Boehadaaaat Fiilwril Bi, 
Bonk, Now York, two do/r oorlior 

I UUlrilitttioB OD Morck 91, of ihart of Comaoa Stock. Ot Par Vib 
for oocb thoro ot Cooimop Slock, Rt.M Par Valac hold U cfoclil 
for 4 iplit.pp. Frocliont will be poid ia rash op tbo faaaia of 0M|i 
>4 ibarc. (Mcmbcn ihoiild aolif/ Natiooal Book of Detroit of 
rcquircaMoU prior to rloae ea March IP.) E«-dktribatioa Aprtl 
All eertiOealee delivered after March P. Moat ha aeeooipaaicd hj Bp 
Biila. Daa-Billt rcdccBabIc April P. Sao Ctrealara S-lPtn M 
S-IPfPP. 

*t ltd per thare thort-terni capital gaia dividend and Pt.lOpar ika 
long-Uria capital pain dividend, pajrabic optionally ia caab ae iM 
at eicclioo of itockholderf. Price at which aharea are to ha iaaaadal 
be on the batia of HI. 17 par ahara. For farther dataib aoa llPh 
dated Febraary IP, Bailed to alockholdcra, for Baaaar in altf 
optiona Bay be escrciaed. 

4 Diatribotion on March IP, of I ahara of CoBBoa Stock, 91 Ik 
Value for each ahara of CoBBon Stock. pt.H Par Valaa hold toaSi 
a t for 1 aplit-up. Ei^diatribotion March tl. All oartiSoalaa dalaai 
after March P, Boat be accoBpaniad by Daa-Billa. Out ItBla ladaB 
able March t4. Sea Circniara S.IHH and S-IHPP. 

9 t% ia CoBBon Stock. Order Carda to bo diatribatod aa MaiafcB 
to purchaae fractional intoreala prior to cloaa aa April IP, thm) 
The Chaae Manhattan Uaak. After April IP, fractioaol Intaraali ri 
be aoM and caah proceeda dialribwted. (MaBbara ahimld nee 
Agent of their requircBcata prior to cloaa on March H.) 

P 4% ia Capital Slock. Order Foraa to bo diatribatod to punka 
or aell fractional iatcreata prior to eloao oo April tP, through OaPi 
Californio Baak. After April ft, fractranal iataraata will ha aaM d 
caah proceeda diatributed. (McBbcra ahould notify Agant af ibd 
requireBenla prior to doac on March tl.) 

7 t% in Capitol Stock. Order Carda to he diatrihntad on March ILI 
purchaao fractional iatcreata prior to cloaa on April T, thrai^ IM 
National Chy Bank. After April 7, fractianal intataala ariU had 
and caah proceeda diatribnted. (McBhara ahould notify AgBtl 
their raqniraaaaBta prior to doaa on March IT.) 

*t Diatributioa oo April P, of I additional ahara of Capital Btock faraal 
ahara held to effect a t for I aplit-up. Kidiatribntion April 9. f 
cartiAeatea dcliverad after March N, Boat bo aocompanied hff D* 
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•Amu ctMUMi frocN Tiuiitm moks 


w •«e 5 

"""*27 iXMrfl^ IM. Apr. 1 Mty 4 

Apr. 1 M^r 4 

XMPPrp nMrpp qa, ei A 0 . SUl Tr.X * . . Mv. IS Asr 4 

W«4erOHCii,a»iX m,2i Si $ 




M«- 14 Apr. IS 
Jmm $ Jalf 11 


a AmtIcm sup Mwiii‘^'.(Stk.' oil) 
XltHckSlMlbliic. («k. OM.) 

IsewpMUrSMCp 

nepwxwumw fci cprp 

*S»nMreirp..Ul 

*nMrMNMTU«phMMC« 

f Nhw Bin t tpvtoi Cp 

XSpppif i Cli.lPt 

SIlMYprkAif UitoCt 

e s u » iii w tuc.sc»i.cp 

IMHClnUMIw 

I Me Uw iprgir. (SMiDiU.) 

tlStaUhrCkPaicUOt. 

n 0UU4 Arsi’ei^Vdiit biii.V.’.’' 

ewwiiiMw 


ooNvmriBLs sEcinunit cauxd 


PMiwiMg 

b-rtUdtar 

I 

1 

M6I 

Ei-dalribUiaa 

Radaanatk 

.. Mor. 17 

Apr. 1 

Apr. S 

1. Mar. 1 

Apr. 11 

Apr. 14 

. Mar. 17 

Apr. 11 

Apr. 14 

. Mar. 2S 
. Mar. 2P 

Apr. It 

Apr. 21 

. Mar. 24 

Apr. IS 

Apr. 21 

. Apr. 4 


. ktar. S 
. Mar. 2P 

Apr. 1 

Apr. S 

. Mar. IS 

Mar. 21 

Api. 1 

. Apr. 5 

,, 

Mar. 22 

Apr. S 

Apr. 12 

Mar. 10 

Mar. 20 

Apr. 1 

Mar. 11 

. Mar. 31 

Mar. 21 

Mar. 24 

Mar. 11 

Mai. 31 

Apr. S 

Mar.2S 

•• 


4tMta|MfplMW0ll. 


MktAiUrMpSrMMOli, 


CamarMaa 

Caab 

Sanrffy 

rfnPMfi 

Tradiat 

lato 

Iipirat 

Saplaalfii 

Swpaadii 

(alctaaa) 

Mar. 20 

Mar. 24 

Mar. 20 

(Mdaaa) 

Mar. 31 

Mar. n 

Mar. 31 

(atdaaa) 

Mar. 30 

Mar. 2S 

Mar. » 


MwliprWtomaPtfc 

* •" 4* nUif f*d ««k. Smtm A 

AHppaeprft CtavartiUP !■.< Cmhiim Stack U tiM r«t u LSS ihant. 

M Mtrck », I9SS. pll OtbMliira, pl I04.7SfL pIm 

•■njkSIUPnX CPPVPrtJkiP iUp Cpmmpa St«k M IN rpip ol t3S ppr ikarp 

* •• *•••• •" "UilPiUiPi Otbpplprct. PI lOSiSK, pin accrnd 
lUtfUt CPWMUklPlUpCppItal Slock U IN rplpu ISO ppr ikprp. 


* Ad e n — to OT -‘■-Till to pn-rloM MMUa. 

1 DotMlordoUapio WodiiBplMi,D.C. 

BmIe, Nnr York. No ^nooriUr. 

t DittriboUoa oa Sforek PI. of ^ thmn of ^ n ip SimP 

for oock tkoM of Conmm Stock. pt.M PPr VolpTSl!**' 
for 4 opiit-ap. PtocUou will bo poU im eook oa lb. 

X okofo. (Mooiboro okooM aotifp N( Uoaol Buk U 

^mroMata prior to don oa Iforck IP.) »- 

All errtiSeotoo ddivorcd after Merck P. ant N aoeaiir^ 

*'!•»#**"*■"“* •• ^ cCnPaTsHii 

*P t% im Commom Stock. Porckeao Potbo to N diilrikn .0 
to porekoao froeUoaol iatemta prior to dooo oaM.!?* 

• Laitrd CoUforaio Boak. Aftai Map t, fracUoaol iataaoto ^ ' 


•4 Traaafcr booka doaod porawaoatJp oa Merck lA IPPP. 

P t% ia Coamoa Stock. (Mor Carda to N dkiribolad a «« 
to purekoa fractioael iatarata prior to dooo oa AaP aTT^’ 
Tho CNa MaaNttaa Beak. Aftar April IP, baalia^l 
bo aoU aad eaah proeaado diatribatad. (Uaakaa -^rd l 
Apcal of tboir repairoaoBto prfar to dooo oa Hank PI.) *" 
•I Dividend action wQI be Ukea at aaotiap of Board oa Mairk* 

7 1% in Capital Stock. Order Carde to N dtatrlbatad oa Mad r 
pnrebaa fradioaal iatoretta pria to dooo oa Anrfl T . 

•Od caeb procoeda diitribatod. (Moabora ikodd aalN A. 
tNw repniroaenta prior to doa oa Merck IT.) 

P l>iftribution on ApnJ P, of I additional akaio of Ckailal Stark to. 
•tore held to effect a < lor I eplit-ap. Ei-dwtribalion Aad « 
•miaalc, drliverrd after Merck It. anet N accoapanird I, .. 

* llPtO^*** **'”* Sre Cwcnkra AMP*. . 

1 Dietribntion oa May IT. of H additional ekaro of CoaaaaSto* 
each (bare held to effect a S for < eplit-np. Snblact to 
approval at (pedal mactinf to N NId on April 4. and SNn •< • • 
ffcote of Aacadaent on AprU P. Order Forma to N didrild- 
April »4.topyrchaaoreellfractlonallBUreaUpriortooloaao to 
Company. After May P. fractioael — 
will be (Old and caab procoeda dUtribwtod. (Slcakara aboaiii . 
^at of their repnirementa prim to cloae oa May P.) Not ri-o. 
tan until further notice. All certiScatea delivered aftar Apnl ke 
to accompanied by Due-Billa. See Circalar AlIMP. 

•10 Ripbt to aubacribc to 1 additional abare of Common Stork fw 
14 abarca held tofctbcr with auck additional akarea aa atoll k»'« 
unaubacribed for by atorkholdcra or cmployeca (aablad to all* ■* 
Subject to regiatration under the Securitiea Act of IPSS. B*r«*» 
will be April 4. or aucb later data aa atoll bo one fall haiar-* 4* 
priding the date oa which regiatration boeoaea effective > 
right* until further notice. All certiSatea deliveiod aftae April * 
be accompanied by Due-Filla. See Circular AlPPtP. 

11 t% ia Common Stock. Order Forma to bo diatribatad ea 
to pnrebam or all fractioaal iatarata pria to olaa aa dpr. 

* Company. Aftar April 44 . f i a et iiaal ■»“ 

will be cold aad aab proceed* diatribatad. (Meakan a 
Ageat of tkeir apnireaMnta prim to eloec on Marck 44.) 

14 Right to aubacribe to 1 additional atom of Comaoa Pta«k •*» 

4 atoMa held at P44 per ab*r*.i. (Common Stab iaaed aa e4hai** 

^ !*• entitled to dividend poyablo to koldara of aeoad Mel'* 
Ei-right* March 14. All oertiSeata* delivered aftar llaiik 
be accompanied by Dne-Biil*. Due-Billa radaeaable M«ek I' 
Circular* 8-14476 and A14S0S. 

It Dnaing on May 46. of 40.117 (aaiimnm) atoreeof pl.4PCn«»^ 
Fleferred Stock for redemption on July II, IPOP, at P64 P** * 


J 


II6« 


VoKiirf Nuntlirr • • , T*ic Ci^''***!*** •*’ * •*>* f •>»*•••• M»f CktuMitIt 


^ <1I»J) 47 


R« 4 tfnpfien CoNi SMin^ 

Fund Notict* 

will w t II*! of eor>M«i# ►ood*. noln 

-t prolffifd *loil: i iiutl for rtiV-.pimn, in('lri.t nf 
^ cjIM vn^ltf > I'kint tuiol prim-i.m Iti* <Ui« 
, HIM til* rii)f*iii *r 1**1 n' uirg Ifii* 

ft. •nd III* ntjmlioi |l'*% ihc In ll»* 

riHl iOlUMi* aImic t|i<l.rAtr>l ill 

• ih* ll*tail» n*i* g•4«ll In Ti* ( 


or rimn* 

Cm a «»i<i •«• «*•'. • 


leall •MM f| V, MfUt A CM* ff« 


General Corporafion and 
Investment News 
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(h iiiiUd .|..i«li All '• ''I *h*»n 'll 

' .n a Hr u.i*- Mil i.iitliiril .M > 
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r. in mil. Kadrrd! M.-im- T^nl.- ainl 

. nnll»'i»i Ml ‘hin.iml M.r. iiv ailj-‘ •!. M dr- 
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frimM HUid* *m. - STOCK IMVtDK.ND DK- 

< I^ARldi • >lAri'h 8. Crmio’ iliiHU I’u. itarljinl 

n "Ink flKMli'nil and laifol tin* (fuaiirrly raali 

n-'Stnit (Ni ilK* m IV tlMi'Ci. 

'Pie »irik ilniilamt ni|| be I'lid Xpiil S tu Oi 

MHOid M. iih lb Tnc -.ml th.ii il «ill pay 

.*U rriito Ml- iMia on May 2 lu nnn •Si.iirt of leaord 
\riil 11 Thi* K rqital lu 40 lamt in'! diaia up fions 
ilM- 3't Hills il»a iSNiifuniy hA^ncrii jn |n-eaenl 

r.»nin>on.- V 2<*3. d ii6l 

Ua>tfrMM, Itw - (MUTIAL REnKMIT.ON — Th# 

« «>i IXk.aiton h**' a.ilK«ii lor redrmiiiton on ApHI I, 
IlMid, at lOii'r pliK nt-iued inirnKt. ihmugli ofier- 
•luwi of ihr tmktfip lund, lORl.UUU uf mb de> 

iMMiinet I'ur I'.diO 

Til) mem hiM bi mntle at The (Tiaae Maiihaiian 
Bank. 80 F>m> M Ymk >V IW9 p. 1SI»2 

IWra A f«. • f OF KKKtD - On Mmrh 

9. IVori Mannnan Ki|4ry Situi ttma Corf> . Nrw 
Ytrli. iit niAniiyi’t uf iIh iinileru*iiiin;: ':raup. annmim-iil 
ihe pubh' nllitinr "f h'lO.rO) th.iret nf Det*rr A Co 
I iininiofi •lock, |mi v.iiue. -u Mtfi'. per «h.iie 
Thr* ml iMuM-iilt lifHit tilt Mil- of liic common tltatra 
mIM Ije ii»rd to iiilii.T khoii irtm bank 'nans of afb 
piOb»male)> klirj iiiu.Uut). whirli %\eie ncurie«l io 
Anani'e NN'ica*f>«i piiMluriMm and a.ilr» ind lo invtal m 
profierly f;ml niUiiMncnt m the Untied S'al.?#, Canada. 
• ml ovetsret 

Oirre K ('u ..ml it« |Mcderea4ors have niamifaclUMd 
fnim npitfMurni fm 129 year# The company and lu 
oubtNlMiKA iiiAnu’.ii-iurc, diKiiibuic. ami flrtance tlir 
kak ut f.'im M|Ui|MMcni Ami tni.ili oral m«aluNn turd 
convtruriion er|ui|MM« ut. lAinrimdly in the Unheti Stai«*% 
ami Cam>dA lAn in-* iin- fwoi |0 y<*ara. Deere hr« lietm 
ik xelopini: m.irMii..! iiii nr.: -iml markrtinf ac«Uil»*»> lA 
foreign eDuuiiM->- V 2*0. p bM. 

fW. V| III. krt f lay MaanfaefarlaA Ca^APITAL 
INtKKA.ot. Al'I'lKJVRD- On .March 9. abiakhoklerf 
of \V. fit. I ry cIk) .Manuf«e:«iT-mt Co. aothorlred mI 
the annuel mifiiu;* an mcrrane In flie eapiUl lo 13 
nullion 'hairi i.oni 1 million sharea. 

>1. R. Haitlin iibiirnian, takl Cital there are no pldit* 
fu Uduarwr aM im <uarrt. C'uiTently oufaUndinv 
*j 97.:73 vhMir' \ .tr.V p 11^3. 
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ttHmm Ihviv Hh* ^ PROI*OSCD ITOOC 
— NAME CHANCE — Ok March », AiMrieaa 
•Am Oa pravKMA a 2*iir-l riork >1411, a M(A(r 
•MKt ki^ • ikaiiEt la Iht naipaiqr aaat U 


Mniiar* 4*el»r»d a »»*»•»' <»uartrH» AMdraA 
•( IE taMt, pavaMc Mareh 11 M HiarrhaMm tl if- 

^Naaialai Dibbi. Chalratan, taki that tharataMm 
vaM aa lil* hBM aal the aanw ehanga at Ih* 
•aaaal awtiaB April » II Um tpUl N «Piira*aA aial 
CfaBWiI* laaBBIaai rcaula uarhaiaird. he mm. alrrc' 
nrHI Ip fiaff a aaartarly Alvhlrad cd 40 eaatt la 
JaaA aaahalnM M 00 c«au oa lararat kham. 

jiaiitiit" r alaa wHI vaia a: ihr anaual mrallac an 
a BMpaaal la kaerrata lha authorirail idwrat Irani 
•.000.000 la IHOO.OOO. Thara ara l.kW.lH aharat aot- 
piaaOtnB catraaily. 

Mr. Dunn mM that lha now luma wai mora tun- 
■kit hrcau«r Oar tampaay ha<l ilKiTailinl Inio many 
unr prariacH aaiS fraaily axpanlnl lit lorrign aprra- 

laaarB Oata lar lha aplil »ouW hr May 5. »tlh 
AMrthiillaa al lha addUlonal ahairt lahinc i<laca ahoul 
May JO. 

Hw campanr pau Ahthlniihi ol iO rrnta m lha Hill 
•law auanan al IfOl tad T5 rania m iha la*i kuaiiar_ 
Ob aa aaaaal haala lha naw raia omiUI nay a lotal 
•I |ia0 a ytar, caaiparMl wiih 43 on lha • urranl rala. 
- V. 101. p. ooa 

Aakiaiir laa. — DEBKNTURRS UFrCRCD 

—Ob March E Aahaoaar-Buarh. Inc., announoad lha 
paMIc nUarhic ol $43,000.1101) piinripal •imr-nl al 
nidO^ dahaalum dua March I. lOUI. IMa rtrbantyrr*. 
stead ai par. aara ollaicd ihrutnh an jnoriarilin* 
giaap hawiad by Dllton. Ra^l A Co. Inc . Nan York. 
Yha oHaring aaa amrioliaerlhail and lha booki cloaad. 

Pracaaili Irom lha Mia ol ihr dabeniu.c* mil ha 
M (hr gf^neriil fuiMla ol ih« rompriny •nd will 
ba avaltobla. losalhar wlih inlarnally yanaratad 
fitipr tar raplial aai>t«dliurat. S«rh anpanililurta lor 
lha yaaia IMO-lMd a-lll Inrhidr apiMoaimaialy 122.- 
000.000 ler Hi* compiallon id a naa com proAKli 
iJaai bi Lalayaila. Ind. and laiwran MO.idlO.OOO and 
040000000 Is lha comlruriion 61 a new brewary 
la Cataabat, OMo. la addiiam lo ihaM naw lacill- 
liaa. aaptatlan M lha compan> t aakiinf brawerire in 
Mawark. N. 1. and l-oj Aniulr*. Calil. h aallmainl 
4a caal appranimaialy Ud.OUD.imi and «lj.iiUO.OOO ra- 
■pacllvaly. . 

Tha dchaaluiaa ara aniiilcd lo a irmi-annual fink- 
ing land baftaning March I. 1711. kii!!:rirnl lo t*- 
Ina SIJOOWO principal amoum annuallv and tpproai- 
BMlrly 0014 ol lha naua prior lo moiuiiiy. The unk- 


Ihk IinmI pHst Wi 

Tha dabtBlurct aia alao mb'cmablc. al the option 
al lha comrnny, al pricat Orainnlng at 105 45% ol 
lha piNKipil amount ond dadmtng iharaallar to par 
la lha 12 awalhi' parlod haginning March I. 1000. .n 
each ca-a pin* accruad taloirci. Prior to March 1. 
1071. tamaver. no luch rcdrntpiinn may ba mada ill- 
Itrlly or Indiraclly out ol namry bmirmrd al an in- 
latral roll ol Waa ihan 5.4.‘i% par annum. 

Anhrutar-llunch. with brcwriicf pi-rfmlly opera- 
Hmr m Si Loola. .N'aworh. Loc Anitrlrc. and Tampa, 
and wilh a llllh hrewary. kralad In llinuiiin. aaprciad 
la ba Ml full oparalMm by mal lOfid. pr»alurr» and iHf- 
liibuir* hear imdar lha brand namaa Rudnaliar. Mi- 
thckib. and Biiih Bavarian In lOm lha nanpany 
M Ihr I'niird Slairt brrnlna iiuhiaiiy w lotal aalrf 
.votymr. Ha falra having rkn-rrlrd Ihoaa of ila nror- 


Tha company, vMrh It a tubfMlary at AnKiican 
nrciric Nawac Oa, Is., la anjacad la lha pvsrailaii. 
purchaie, Iraatmlaalon, ami rUitrllnillua ol rlectric ra- 
rrpy and Ha aala lo Ibe public la aalaavlvr irmhiry 
In Virginia aad Weal Vlitinia, and In the aupi'lyinsi uf 
elarialc energy at wholesale to olhar aicciria iriiltly 
companici aad nuanicipamira in Vlrfini.', Wr>i Vrr- 
guda, and Tmnataac.- V. 203, p 275. 

AaaarlaMd Tmrk llnra, Inr.- Pr,OI'U4l':i) STCcK 
SPLIT- Ob Welch J. Avvoctaicil Truck I.mh*. Inc.. 
drrlMi'atl a quanrrly diviih-nil of 10 renfa per riwra on 
Claca A common, payable A|«il 15 lo alork ol nvwd 
Mall 1 The eompony al-ui announcad Iniarviaic Cmit- 
iTOTca Commia'-iun ana oval of a 3-t»r.2 >Mlu of 
Oa»« A romoMMi. iciyahlc Apiil 1 m viork of riciMil 
Morrh I. 7br Ib-ccni dirkh-iMl on llw rw-iv rhan* notild 
fw rguivalant fo 15 ci-nic on old chan-a, up li-an tha 
12*.i eanlc pnki prrrlooaly. Tha comii.viiy raid lhai 
Utara mil hr l.OH.MH aharca oulatamlmi; alUir Hit aidil 
■ V. IN. p 1135 

AgstTirm Inc. TO mill.D XVATKP. DK.SAI.INA- 
TION PLANTS On \larth 7, Cruikai F l.ciinrr, 
Kaaruliva Vira Prrclilrnl of Anua-Chem, In*-., Wauka- 
aha. Wla., announcail Ih.H u uar tlr«.ilm..i>on planfa 
wilh IJw cupiicMy lo pru»l»ic#' a lolil uf 
of frtfch muter dait> lr>ni Ihe mill hr in ti»riitlon 
■t fviiindani IJbytf. Inr milhin 12 monilit 
Loraled at the all temlmK pnrt of Port Duga the 
(liilf of Will In l-ihyM. llie K»to farllHy puivHlet • 
k^hiiifnnK point fo» iruilc oil pipelirwt h inlln;: fi»»m the 
major oil reWt in iJUy*- 
The annour,eeim*nl Mtomeef recent rctripl of uiilera 
for two aOOOl'O jrpi planii by Anua-Chem fiwn I'N*®. 
briiminK lo IKe the total number ul nalri iteBi.llna* 
lion pUnit buiit by ihif nanpany for the Foil Bfe$a 
laiUlly. Toml «•>*!. ui»»" conpleiion of Hh* fifth unit, 
will be in the n»nti>botl»uo»l of $i.000,00f», Mi laeiiner 

aakf. . 

Tha loo naw ptanla will ba ol lha pai'Haca.1 dr-aian 
realty lor ofa-ialion altar l).’lna connci inl lo carrera 
id aao-walar, rlcrliiclly. and aiaam - V. .’fS. p. 554. 

Aala Maalr t ar MaM, Inc. -COMMON OtFF-RED 
-On March k, Cliail-t Plohn A Co. .N.*» V<ak, an- 
nnuiKrd fha public ortciing of 100.000 'har.'i of Auio- 
Mnylc Car VVa«h, Inr mmmon nock at 53 lar shaia. 

.Nat i-iocccda will br uaad lor rfrld irpaynirnl. 
ryulpmani. and working capital 

Aulo-Magic. with hr lufiuarln a in Saw yoik Clly. 
la antagrd in tlia tala. di«ii ibuliuti ami ma'iiiananca 
of ruin uiiaiaicd vl(-»ii'lca ■•ii w.i'li niarhiuaa 

tl0»N Al 14WH» a-asomacm a «• Aar Oi 

•**" **“ 1. *111 'll tall 

laiMcf*' iiaat . MW 

r.wa— I art* ■••• 11.* -•*«• I aatw rwtw 

APPOINT.\IENT Itankarc TrukI Co. New York, 
hai haan aiipulnli d li inkier iganl Iw^ lha common 
iluik ol lha coriwralKin -V. 203 p '89 


-ig-rS:- JC .. _-. -y . !ra=F= B&.^rSC.. _t 

TV hIgVr nuarlariy dKIdand k p,,..u, 
la klctdi of lacord Morfb M. TV rtmi|.a,„ , , 
lit iiuailcily lala lo (0 caaia la Dt.-an-u i 
3fl tenia rakl in tV llaM ihaaa kuariai, - 
alao di.lilbuiril a SO-canI aalra In Dacam-, 
total 1945 piiymanif lo $3 a shaia ua I 
Id 1944 a - tt, 

Shnirhulilei* at iht enmuii motimi \, 
he •shed to \ote on a propiAal lo 
mimber iff sitaret uf |5 it«r ro4iimtif| a 
fiom the pMM'Hl fl.OOfXOOu ami i4i ani, , 
»hiii<a ol iHw prrfeired atork of , 
of Dee 31. 10&\ !lucyrva>Ki le had | 

vhai«< 4-uikitimlinf. 

'T'le afipioval of the Inerea^e in ma- 
rontmun and pieferied aharrE would pui | . 
m a jueMmm) lo negotiotf (of |fQ»b ||.,4 J 
•mi to tie prepared (or addilMMuit , , 

amt for other eorf^tte purimaet. tu.#-, 
Pifkiitent, »iAirf1 llowe\er. he aikkd lh^ 
the <»hareN to (w iaaoed in conr.eiiiofi « < 
pored A'och Aphi w« have no immedti % 
UEiny iJve mldilional thaiea ai thii iirr# 

final ffeiaitt of the stock split an.i 
mation util tie announced at a baaid mvi 
inf ifte ennual meellnc. Mr Berg kaid \ ,• 

I anadian Indualrlal tias 41 011 Ud .. 

PU%CfD rRlVA’ITaLY On Match 10. ii * 

<d that |11,(Xi0.00 tlf.S ) of ihu firms s 
iTMti|rai;e sinking fund bonds due feh I | 
tarn I'lacrri prHately (htnugh Neataii. |». . 
Cu. Irtd. Montreal. 

4’el«fi4«e I vrp. af Anierlea—RIGIfTS t ^ 
o- <}n Match II, Celanesc Cprp- of Ameib » 
that It It offering to the holden of its • 
of lecuMl Mnieh tO. IBM, rights la tubwn* 
per Nhare tor l,478.6tf3 shares of addiUtx •. 
sifa k m ihe ratio of ore new- snare for e^ 
then Ivrid The subaiiiptim offer, whkh s 
MmicH 79. 1966, ullt be underurilten » . 

ui4te f.icup n( undeiwilleia headed b> i 
Coaj)-. .Sew York. 

pitcrrtls fiom (he sale of the comm -i 
piovtde aikiitional funds for the eoiiioiai 
tialcil csiamiKm program. Comwiidsuii 
l.e ndituies and inveaimertU of Calanesr ste 
•<a MFPiohimaie $730,000,000 over the nevi < 
.Atvut 77'i ol the progiam ulll be for « 
chrnitial and plattica business. The rei* 
uKd for i«eiroieum. (nresi products ami « 
biiii.tce roatinfs. » V. 203. p. 763. 


Bril Trirphaae I'a. •! f'aaada ri-ACKD 

PItIVATKIaV On .Manh 6. it u.»* mairtisl that 
yTkOOOfVJf) of this ulilily s 4 Iti'y. first nvaiitiiui bonds, 
Srtira AH ilva* Or< 1. IW3 h.Mf »*et n placed |•r^va!fly 
ihrtaiKh siikirnmi Hrothers A Hut/ler. pihI McUuH. 
YounaJ. Weir. Ine., New York V 207. P TtlTI. 

•Urdshara i mtp. NOTKS PI^Ct-D TKLY - 

On March ft ii w.4S rr|MMt#st ih.it V2 ’itxi.Oiif) of Ihia 
Aim s sreuicvl m>te^ «Uh* Jan H l^Hl. h.i l la ^'n pla.^ 
lifA.Mily lhroii*;h Hul.tar 6 Starrrrd. nnladelphia 


▼vftpoow- fir omr »awwf»»g a-jo- • • - ii^a 

f%l cwmnclllor by approsimaicK 3,700 000 barrels. The #— V J99. p- i$W 

fSaWipany nkn peodueea and seOs )eaa( and cum ptod- I . .m^k rkD^kM DKHI^ N H RI-S — The 

UelL^V. JOS. p. rnmiian^- I-.: mlied lor reitempiHtn on ►. 19M. 

Pawae Ca. DEHftNTSJRKS ni i'.,s^'a fi.'is arciucd Inleii^t, all ul Os oulrlamV- 


— OR March f. Drexi I Hrirtman Rlp1e> ft- 
ruill^ Corfi. New Ymk. as m< naeer if i:»e under- 
wrltmg gmup. announced the puMic otiering ol t-K),- 
000000 Appalarhi.in Pm ei To 6%'i dnkinK fumi de- 
beiHures due l</t6. at 102 •% to >ir*d The 

group was assardid the issia* al ei>m|irtiiise sak- on a 
bM ol lOMS'rf Im the 6% cmipnn (Mliei i mH lor the 
I lb brnturra. all .i« 6a, eame (mm MalAcy Stuart A f*« , 
Mil 03. kVM Ho.hm Corp . 1009IJ. la»hman Biotlwrs. 
ntylb 4 Co-. S.tWiman Urtattrrs 4 Iluirtrr and Mer- 
iiH l^neb. Pirrec. Kenmr 4 Smith Inr , kiinily, 
KtORlil. and Kuhn loa-lj 4 Cn. and l>:a««tin.>n Uiitun. 
Utaow Jleeurr.ira 4 Ch . yunily. HM).337 The uller- 

bW was RUlei’lj os*rt»id»A 4 rihid. 

Ihr debew l wr^ are rrsfct in.4nle at the <*i*tinii uf Ihr 
er-m|uiW| at r4*itiflar nYk-4ii|44ain iirire* ranirMu* fmiii 
||BiR3«« for IlMfNT nksuMil pieai to \lii(*h I l*tC*. 
l 4 » IPO's Inr lt••S4• I4 iImim«i 1 cm or alter Maiih I. 
|*J»»h MfWl at A|» »i.il rf-dunianm lanrE r.mf m;* liom 
lirjiet'a l«ir tlm*.- ft |fii“* l4i Matifl I. In 

IUha liH lla»A4* i*di'*‘iiirb| iHi 4»f .sH4-r VluM'h I. Iflflfl 

Krt ifonrisslh lifHii Ilf .4l4* id tlf 4lrl*'nt»»rfs will 
i# MIS4l4*4 h» llw |«4 tkisuH nt nf led*"* I .‘Valih* to 1 .4nhs 
sdmh haw Ir**** i»MHd ha »*4n-li»a iMm iRHirrir*, .imf 
llir haUta r wiH If .4«lt|i d h# r* n4i.f| ;n«d« 'Hr 
of Ita* eumM.ffn « i4m-iiM4»r4n |•444|;l4*m ba t'hhi »s e»- 

I*miit4d iM |t7.|3O.O0U. 


»' 4 a: 4*j*X «"i vriiiifie suboidin.'itcil ilcli'niines due 
Julv 1. two 

Pajinrni viill be made at The t*h»*e >*anhai»sn 
Bank N A . h<' Vine at .New York 

liHientiircN ma* hr comeneil inhi c-m-i'. I aUkK nn 
liie tai*»s *>f tuo c.ipital shares fiM ea* h V’is ef ik* 
hiniUMA, up lo the close of bu»*n« * fii 'Inch 29. 

19ii6 . . , 

l-fiitn Jiin t. IfYM (iMOiich Much 3 I'sia ilr *atcs 
pine Ji.i iN- fmvn»»in stfwlk of the l•••>t|•.fnv nn the 
New Yu-k '‘l•••k Kxchaii'ie rani:4Ml (nviii a hich yI 
$i:3 23 lo .1 h»w 4»f 'h(»3i5 ptr ^haic On March 3. 
VW6 ilir l*fAi ale #*f such fommon '“sk on *uch 
sioak latlMme was al $136 23 |icr -hat*'. So kmg as 
the laMikit |iir4* of snoinffHi •Im k V .'*.*''4 ot more 
pet •liinc .1 dflH iiliiirlMtlflfr vsimM ir4-..e. Uiron 
4 t'n 5 MAM ii fk o mufcN oiiniiani •!«•% havlni* a 

rM.iIri MMikfl V..hi. It in tl»r r.fvh « iiM h h hiditrr 
wiaiM ir«ei» 4 * il tie AiiirriMh i»il tkIsn'i.iCH fn| le- 

iPiiipthm V .113 p *S<1 

Hm vtMo • Ik I B4. |•^tdt» I l> ■ l*H K *^1*1 IT tv,i 

M.fiih H I. 4 .. 4 .M•.^.•lr < .1 I. -•ti.l iiA uM.Tii. tiv ilivi 
4 li-ii 4 l to nt 4tMi% ia« *li;47 4 aiHl j i ••!••• <d m f*** I 
4 itMitMtt Ofik 1*111 Mad •ii|l5»Mi/.ttif'ii ifir a new 
fi-tirfi e ***' n*«- i> inj mv J»-*»l Hiinf>4ii4.-4*»| in yrhiuaiy 
tloil dlls'* (•••s wiiiNI MO Mkr a *pUl 


4 hirana 'liNdral InElrainenl Ca. AT I 

n* : aN< lAl. DfrTAILS CKir Feh *> i* 
jc.itrd Ihe |*ublir offering on Keb. 73 of 
ihi« ftim's convriltlile Miboidlni’et 

due .Viaich I. 1086, at par phis see 
ihreugh ''•mlih. Bairney 4 Co Inc, Nea ' 
iional hnnni'mc details follow: 

I'AiiTAt I'ATioa cisiw wrrtur to • 

|ra,a tt>M 4441 <4bf l HilWS e*rf«f»l aMi4Ml *«'*• 

• ‘.-a f 14 1)44 mw MMAl ml IIM 

fAA, B,| BMaBBlU ISSS fl P 4V •» 

4*. ikAiBg al !»• I— H Rf ■ ' * 

i*.- *1 fUMSMltn * 

4>«'a 4f«-* bVlM'a aSMMB*** «»• »!•■/* 

I ISIS ••.ifkABirra fisuaMS 
aia-fi Ml iBa.4ai«'m 

• aB>Ba 4 l '»! S*" •aMA#HI • 

I ■ LiHwriTfNV Ur*« lOMM •"< 

V4HN AnraMfM Bllh IlM 4< MABI • ' * 

»„ |4t54. I U 11# aeribUill'* il#la»»N4 alt k.»i* • •• 

*1 •t4 «• IBlrhA** an SH«4.A»» •• I • WT A ' • • 

S4AIM.4S 141 afnbHS M( NS»<« W-BB 


liia>ik a Cm tw 

I MV.AB I rlS B I'Btatl 
aa,B4tt.a. * cm 
.• '.iMaAM RArAa A 4* 
H- 'Sh««i A Witst 
4*.irrl>lM *(. y«4 


4 hrlBlluna HrturMkB 4 a. * ' , ' 
IM: (hi Miii.h k II «»» rr(.m- ' 

• iiiiMir <'l 17.520 »h.■u^•^ »* 

-I.;. k U.-tl t..o m.itti’ lhiml-.:h K'u.l** 

N. w v.iik .*i»l Akk lUown * 

A I. r (Ah 

, Wlr NaImhmI Cory. A 5 F 
tM (In rrmimiio Aliirk i4 tl-' C "')'* '' 
iIa Auviw an lA.-h.ii'l’c Ui»5v 
t'A, |} )t.5i. 

4 .unm»l< .rum. liulM.Irlr^. «.» ' 

t mi fi <Jn Aljrrh II' llJU‘* ^ 
i .,U I'.illm. -11 inan.li: "C nr 
ilu- (iihlM I.IICIU1V 111 ll‘'''••' • ^ 

• , ni.numi.UKinv li.lu-'"'''' 

-lilts 

4 4 .uaiMirmvtiunA Imt’i-’*** • 

» .ill.r i» fn|»|»d Ul •!»* ^ 

, f I'Od rkt III ” •’ 

V. .i«/. p W 
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EXHIBIT 1.4 - STANDARD B POOR'S BOND OUTLOOK 
r.onvrrtibUn 


I20« 


I 

I 


iMt WrrkV <'orpor«ic Dffpriiiga 


TIh' ST". I » mill » I I’nriflr Cian ii KIcrIrir IhuiiU 

iliii' .liiiH' I. I'.i;iv wi'ii* ii^fi-rril la :i l ir-l I'.ikIhii 

LTi'iili ill |iiii:!vi III jii'lii ■i:t.*i';. •riii- l'l•lllrll l« tiiii-iii'- 

Ihr fur "AX' |i:i|ii>r hiIIi fivi' M'itr ri>l iiiiiliii;; iiin 
li*<-li**lt, 'rill* imII |ii'ii*i» *111 I ^■l■l•llllll•r 1. 1!l7il will Im* 
DH .'il ; iiiiliiilh It In liri.lS. 

Till- x.'i.iii»iii m .Missouri I’oMrr A l.ii:ht 1 ii vi M.m 
jjiiji* ISiiiiiU iliii- M.'irrii I. r.liH'i Hi'ii" iiffi'ri'il :is ri'-,-. 

iiii'l |ll•lll•ll ill |ilJ..*T III jii'lil 't.i'i',',. rill' I'l'tiii'ii is 
lltlrll■■li«l^ 'I'Ih' Imhi'Is iiri' r:ili‘i| "A" iiiiil liii\i> fixi- 
.vi'iir ri'ltiiiiliii:.: pnilis linii. 'I'lii' i-.ill |irii-i> iil IIip pihI 
Ilf Hull liiiii' Is IOiI.T'.I: liiilliilly II Is Ills 211 Ki'iiiii'i' 
I. lllll■lllll■A IV All) II iin* iliP iiiii|pi « rllpi's. 

TliP <ir..i»iiiiiiiO Nnrilnipst Niiliiml (ins .‘lAi'; Mmi 
cnso I'oiiiln line Miiirli I, 1001 nore offered by n 
l>elininn nrnlliern croup nt 08'/^ lo yli'lil ri.SimiJf. Tlio 
reliirn Is nllrnetlve for ‘'IMIII" pjiper profe^iod 
nc-'iiiisi liiMi‘1- riinl refiindliic for five .M'iirn. Tlie re- 
detnpllon pi ii'e nt Hie end of Hie (lerloil lx 108 .*i5; in- 
Itlnlly It In KH25. 


I'lii* .s lil.iniii.iiiiii ,Alnss;ir|iii<.rl|s l-ilrilrir ('iHn|i:iiiy 
Moricnce r.oiiils ilno Mnrrli 1. vrs! «.t.. offcrcsl nn 
5^;3 III HH S7."i lo ylelil .'i.llj', r|i» retnm is IIIioimI 
for “A” riiloil pii|ii>r, iiIHohil'Ii iliore i* no |irolei'tloii 

iicniosi Oiirly refiiinliiii;. 'I lio I I- .nv i-iillulile in 

llliilly III 107.118. Iliilsi-) Siii;ii( ,y i ••iiiiiiiii) is iho 
pi iiii'i|iiil iiiolcrn riter. 

riie «l|iiiN«i,i»m Kislrriil N.ilioiinl Morlc.ice Assn- 
rinlioil'H i‘iirli<-ip;iiiiMi i lil'n ii'i'< O'- -• rtiilly em li 
.\pril 1, 10ii7-SI. ttoro offered nt ylelils riinclnif up 
to n iiiiixiiiiiiiii Ilf .*1.70% for ilie I!i»!!i.7.'t iiiiilii- 
riiies, lo II low of :,:jr,'/r for those «1 le in lOSI Al 
Hnmsli nol rnleil, Jlehls me nltiiulHe for this liicb 
crude paper wlilrli Is not retleeiniihle. The undernrit- 
•"it croup In Mnrcnn fiiinriiiily, MerrII LvdcIi. SiiIo- 
iiioD Broa. & Hiilr.ler nnd First Boston. 

The $9,000,000 (Irent Nnrllierii Knilwii.v nqiiipioeiil 
■1V48, due miniinlly from .April 1. lOio-SI. were prlee<l 
nt yields rniictnc from .'i.20'7 lo .*>.45', 7. fbe returns 
are fiirornhle for "AA” paiier. Snionion Bros. A 
Hiilr.ler Is pinrinc Hie Issue. 


4 

1 Hoiisloii McliHiic A Power serves elccfricliy lo a pnpula- 
, tIOD of nbnut 1,70.7,000 In the Tejiin Hiilf Cnnsf nren, Incliid- 
Ine Houston mol Hniventon. The region h.-is hml oiitstnnd- 
log growHi. I.oenI ileposits of oil and iintiirnl cns, pe- 
’ troleum, iiingneeiiiin. sulphur, salt nnd gypsum hare pro- 
■ Tided the hnsls for mnstrucllon of n mnjni; indiistrlal com- 
plex Inrr.lving inmiiif.'icliire of peirurlieiiiir;ils nnd syii- 
: tbetic ruMier. Other ninnufnrturea are steel products, oil. 

I toola, anil buildine materials. The N.ASA Manned Space 

I Craft Center Is In the area. The economy niso Includes 

agriculture— cotton rice, Ilresfock and feeds. The Induatrlnl 
load accoiinled for 27% of 100,1 rereniies, residenilnl 88%. 
and commercial 20%. 

Oenerntlnit capnriiy, natural gas fneleit, amounted to 
8,124,230 kw- nt the end of 1001. Peak load was 8,030, 40" 
kw In lOisi. 

In lOlil. ofieralinc revenues showed a ciilii of S,.7'^ over 
(hose of out. The o|M>rnHng ex|iense riitio was lower, an>l 
f availahle earnincs rose lo $48,741,000 from $42..702,000. 

I Osterage for larger fixed charces was 0.00 llineH, up from 


7 411. Oilier f.irlois in the hiclo'e lu•••:',.,| )-nverace were a 
deeliiie lit Hie iiiiiliilenmiee depri'<'Iiiil..n I’iillo as a percent 
of operminc revenues lo 14,7% from 10.0% In 1064, sod 
;i vise in Hie rl•IUl•u on n>*l pr-'iswi.x fo 0.8% from 8.8%. 
Bales are xuh.h>el to ri'ituhilioii h.v in< ..r(K>rnled luunleipnl' 
Hies served. I’overace hefore «'.io»tri!eiion interest credits 
WHS .7.0'2. eoMiparmI wlHi 4! 1.7. I'ti.* r.iiiid espaUKlon of the 

si*rv lee areii iwiinls lo furlher I sixed reiiuwie nml 

••amines cuius In rooiliic veiirs 
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rank e<)uslly with .S'.W.OOO.ISW other iu<<rtcace bonds, ae- 
eiireil hy a first Hen on sulisfanHiilly all prop*»rly. This 
eonsHtiiles company's sole debt. Debt eipials 47.1% of net 
plant. Tliere Is (he UKunI 1% siiiklnc fund less profierty 
crerllts at 00%, (becmnlnc In 1>J|) The mmds are “AA." 


ODiPipaDDBTrajRjmrniES ns/ ccuMVEiicTnE^LEs 


BOEING C0NVEKTIItLF:.S ARE CAI.I.F.H 
00NVER.SION RKf OMMENDEIl 

Sl<w4 Dei4ni4 |SI<Kk 

VNllr cam. C«OT. SlMk VaiM lamt. Isnd litmm/ Dllii 

"Stau rurc rxotf rorc ■fCsnai Worth Prirt II.MSaontl U*s> 

M 'M tiu iu;« inti n'l in im.m tv. 

*111 duni por ll.m bmll lo ■Uorttr. tSotnl on honi prlrr IPrt tl.tsil 
b«*4 on nit onnnri ("MmS. mrlwllni IS M nerlol In Pmirtirf. 
■*M. IMmIIiI InrrfOH m Uitfrt to tiork ooHunSinc 

Tba Boetng Airplane CooTcrtlbls Sulwrdlnoted 4%a due 
1, 1980 hare been called for payment on April 8. 
1000, at lOB'/i and accrued Intcreat. The Chaae Manhattan 
Bank. New York City, la the agent. The honda ara con. 


Tcrtihle Into common at 50 through March 20, 1906, and 
should lie either snhl or exeli.siicetl prior to this time lo 
aTOiil a large financial loss 

We believe Inreslors would be well advised to coavert 
Hidr bonils. The common stock Is well advanced In price, 
hut Is still rensonnhly valued In terms of earnings, which 
were $0 50 a share last year, up sharply from $.1.04 in 
lOCel. WlHi uii order bneklog at ve.ir end of $il,I Is iSMI.noil. 
(tiver two Ihirds of wldrli Is civilian hiislrteaa) roiii|tnrisl 
wlHi $1,844,000,000 a year ago, and liicmnsctl dellxerh-s 
of Je«s on which the major p.irf of iletelopment eoelH li.nl 


>*«rch 10 . 1900 
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Hlrvnil.v Imwi i.ff, iiiU jpiir |.•rIl;l|ll^ 

nilvanc* In ih« h Nhni-e iloifiMliii: on iIm 747 

nml «ST minnio-a A J-for-l atock opllt lM>on pro,. 

/ llortns la IIm Iraillns fncinr In Ih* comncrclnl J<*f 
r irnnaimrt field niid U la*nefUln« from ilie aironj jr-xiili 
♦rend In Jet Irarel both here and alirnnd. Dellrerles of 
knie-rnnite 70 T-T 20 a, and uie«liuui-ran;e 727 .S are Imih 
eipected to riae auliatantiiilly ihla year, with dellrerlea 
of IIm alHirl-ronse 737 liecoinins a fncior late next jwir. 
l.omiMny la cnrreidly slndjlnp two Inii.irijiiit cuuiiu'rrciul 
prograoM which have larjje potential for foinre jeiira— 
Urn U. 8 . animraonlc tranaiwrt and Urn 7 t 7 . a (lant Jet 
tranapnrt. Military knalnena lina lieen declining In rei.vnt 
jeara with tlm coniplclion of earlier coniracla. but ahonid 
mahlllae at n high level under the .Minuieiuiin U ond ill 
and Satnm V r-mket pnigrama nnd higher Vertol heli- 
copter voloBN doe to the Vletnani war. 

OoBcern haa been ralaed over the four Boeing 727 aecl- 
dant^ but the canaia have apparently been pilot error 
and no major reatrucluring of ilie craft la expected. 

a. P. STEVKNS C 0 NVEKT 1 BI-K.S 
KBCOMMKNDKI) EOK Pl'KOIASK 

S 52 a *pdrf rlrti* '«"*■ ^amlir/ *d 1 J? 

■rai Ptirt rmif met ttaeoae n#rui riMC fl.MtBMl UM 

M •IMI n IM «1, 11*1, ;j|44 hj., 

II '*■*** ** ■‘‘■OU tSurn ta ktml ark* IPo 

S»k tiwlidtar ' 

The currant tight money aituntinu and ainck market 
correction have removed the premium on the J. P. pterena 
Convertible 4 a, 1000 and the bonds are conildered an at- 
tractive pnrcliHae. The common stock at 7014 Is cooiu>rv- 
iHIvely mlued and earnlnga are lienefitlog from recent ad 
dltions to capacity, atrong demand for teztilea, Improveil 
product mis, and firmer product prices on mnny lines. 
Kor lha fiscal year ended (Violmr 81 . llkt\ .xtereni 
earned $ 5.68 per share, up from ^.86 lu 1004 . A profit 
loval of 18.76 per share appears eaalty within reach for 
thleymr. Oonalderlng the atrougly improved traCe con- 
ditions, Ihla slock might well cominand a higher earnings 
ninitiple In Ume. 

J. P. Stevens la a major pmincer of diversified textile 
IwodDcta with solea of about | 7 «). 000 , 0 iio last year. In 1304 , 
aoina 70 % of sales wiia for uHlmate use In apparel. 20 % 
for home furnlahlogs and other goods (excluding Ilie 
Onliatan carpet Imslneas of Karagheiislen, nctjulred that 
year), and 10 % for varlmia Industrial uses. 

RRVNOIJM MPrTAIJJ NKW fll.W KliTllil 
HAVE APPK.Ai. w»K m»m; TKICM 

Omtltr ran. Can. rtwt vXm Imm. SmS 

SaUm rmt Nrlir rrlrf i 4 li.wU U<inh p-iw f | >m in^, , 

SlZJSS^ N«.v.. If. .|,r4 

The $ 7 r), 0 n 0 ,nnil llfyiadils llelnla Ofni|iiiM> 4ii< ,|ii,. 
March I, Itail, iiinvi>rllhh> Into tiMfinMfti ni iCi i|ir>>ii.'h 
Nwliirlly. runm lo market at ixir •hi .Mhi. Ii l.V I ni ki. 
Mmny reeettlly offereil convert llihn tlie I.hhIh fiiih-.l 1.. 
ff'oaffnnrd on /fner 

lliar 888 


RE(:Oi\IMEM)KI> CONVRK'nitEKs ij 

,«"• of Sl.iii.la .,1 A INh.is 

i.uV r Miiiiii.ij iualSLV 

I•||| foi lonveiM.-iHv of IIM-IH ilioy me r. |.riiitiHl liere^^ ’ . 


Owlitir aatins AA 
I'hlllliH |■rlr*lola t'f., •«; 

OMntl p,i|nr |(t;i 

Oialltr A 

•li«i tVaini .1,, ita« .. 

r»ii; mt*. ji,,. -ai 

‘ValloMl HlWVlIl H ||;s );nlj 

•N'alli laliaa Piili. Sm. . 113*4, 

SoHlAffH Cain. M'so* 3*4,,. H t| 

Ol iHixi ail It (ahf. a*,,, !I| ;;i 

Xff»\ C»s. «f. HI 

thMIity Sallfli IBS 

OAIIM Stam tiK|i nil, itai .. Ill 

Vir n<fliirlli*ii ini? Ill 

Aaokin (kroin;:, tin M ....! IJI*. 

•.tarikaa Oslkil « ISi. M MU 

•*H.ta«d Oil ft llriials r»i. 13 . 170 

llamOi A LWi l>i». •70 1*51^ 

ctaaelai PaiHr li*.. ttai ... ' |M^ 
OCanxIlilalnl Kkf l'j«. |<ig| pa 

ikaH IW. T.t Cl. I*. IMO ina 

Man IS II I KIM .... 107 ^ 

Rwiarll Aim.IiiiI 

Si itlak ill) in, I'lM 

•u. a. miaiic si, n 

Otatftr Rrtiut 88 

Aankaa Alrllnri li, hum HI 

Ikaalt IVe 4*4% IMii Mai, 

^•>1lra lii-iiiMn^i, |ij4, an IVt 

• I hkarn Mii-lral liMf.. I',i. KtM 101', 

ri<i«fll rnnw 4 ' 1 «. IWiI MO 

Iknnal In-lnimr .( i',t, loai M:i'A 

• kiirial Tilnftiinf 44. loot ... I07V4 

llrtfr nv. It I 4*4 <. lino 107 

l-T-i; I linAI lliratif Hit, ’a* 171 

lol l Uliimla 4 a. I 0 «l ,u7 

'N'itlo-ol Cilin.lrf 17.44 .7144 1077 M7% 

ma Aliitlikffai .“'..4, 03 l?l*i 

•Ixfiail I'aii.r I*, • "a H-a, 

l’•l< Aarraao Ali>.iit I'/i,,, a 4 .. Kifl 

Rmr. Ki.ia. 4. |rni .. g; 

sinffw ij r I I |4 i.aai 131*4 

I 0Kr.l MiIIi.4 |., 1000 ., . 10(1^ 

• Initial Ilf rafi |»j 4 . Kiaii -.| 

I mini M'liiiMtl. Mfif. Is inai im 

n.^lfm I'.iarf A i;a. I', 4. 1070 . iMi', 
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BOND OOIKOOK 


EXHIBIT l.ij 


EXHIBIT I.J» - STANDARD POOR'S CALLED BONO RErORD 

Standard & Poor’s 

SEMI-WI'ICKI.Y 

CALLED BOND 
EECOED 

,.L «0. m. It <o.. »« 1 WKDNKSDAV. MA 1 <( il 9 ~ 1 %(T 


SEMI-WEEKLV 

CALLS 

SECTION 


Bond Calls 


AnosuDrrd Sinre Wrrhl) ('alU Si-rlimi 
<itu(r) tljlril M;ir. I. 


^•lll I iiii <1 

>14 I l>l 


i< • I • >11 l> >■> 

Al'i I ii>> 

Mnmbrra Called llncl l-$l,000 Dcnoiii. 
D«a Apr. I, I9(7-W— hi |.. Ti, 


rUBLlC BCIIOOIj oist.. 

See « > 

1 1 \» I 


> 11 - I . « >1 I I 


Mlrli gill 


AKB03 COMMUIIITr SCHOOLS, MtCH 
Cldf. ■— di, dAUd Jnly 1, 1*}T. 

;jzr. ■. IMA Oallad In Fart iil < iii/>'ii> 
iVmmrrrlal A Smlni:- I ink Klml i-lnli 
tml (Zallrd rrin ('.ill Oiilr 

JliOQB lni> A|>i I <li; 

Uoisbara Called (lael l— 71,000 Orni.m 
Dee Apr. 1. lv;3— Til ;■ .'l.'i 
Pttrlamm luae— Pa(r on 


AUX03 (taCB.t SCH OIST. 

Fumuc SCHOOLS 

K'g. H Site Booda, dated Jac. t, 1N4. 

ktr t. tM4 Called la Pert nl Di'miiI 
P>aa A Trun fn Dili "il 
Ai.'l Cilled I'lir. rail U.tlr 

i;^(nO ini Apr I (C 

.*laiaben CaUed llarj ) -11,000 Oeaoni. 
Dae Apr. 1, Itos— Ml in Lin 
Prcrloaa lleak— Pace 1M. 

BSr. ■■il. dated Jan 1, lOM 
_L'.ir. • 1M6, Called la Part ni Cm 

ILiih d Tru«l C.i , Jufl'i n Mwli 

Pr r. rail tiale 

ini' Apr I. M 

■ambm Called (lacl. 1—11,000 Deai.a. . 

• D_a Apr. 1, lOlO.Tl— IIH to tt'i 
^rtlau lUa— Faff 720 


I ■dV^lntC HOSPITAL A DISPEHSAHY. 

! '** i*m“ ‘ ^ ■’*“ *• 

•“**« latua Called ai (in 

IM#*HI;|| TlU''t 0» Jtfttt (*||» \ J 

Kiihl Wi Kiii.iii Tiu I C.I 

rilil N Iliiirinl Rink Wi- 1 II, ml VVi< 

Ann C.illi II C, „ , ,.,,11 

kntirpl.Mii inn Api i m, 

Prevlnne Item— Pafe UO 


■LIBSriCLO COMITDNITV SCH DIST 
MJCH. 

Sell Bldo. Boadi, daud Jan. 1, HIT. 

D .' —'*** laana Called at Cm 

Hank a rriiif Cn J.nk-nn Mnli m In. 
irnil R Ilk A Tin-I Cn Hriinit 
Anil C.illi .1 Piir, r;,ll 

in III* Am I i.h 


■OEDIO AIRPLAHB CO 

Baa — H im Inc Co 


CAKKV’LLE TOWNSMII*. MICH., SCH 

HIST NO. 1 (NOW cam:ville 

l-UBLIC SCH HIST I 
Sill Bide Bnnda dated Apr 2 . USS. 

_ >1 ' l;*i,ii Called III Part at Cifiaiiiii 

< • n 'll. I. ; .1 / .Snln-; ||.ii||< Kllnl Mlili 
• 1 .N .1 nil ,1 K.iiil .1 In In 

•' ' ' ' I'l f ill D.ile 

|"I Ai'i 1 SO 

Nunibrri CaUed (lutl I— M.oon Di nnm. 

Due Apr 1. l»70— Ha l„ |V.i 
Prarieni Item Page 727 
bell Blda Buiidt, dated Apr. 1. Itso 

'll' k IhMi Called Id Fart at Cilt Na- 
il ■ . Il.illk III lunl 

A".- I III. I P.„ |■.lllDate 

■ 1 ".' Apr I b 6 

i:aiiiliira Called |lail.|. 11,000 Daanm. 

Die Apr 1 , 197 }— Pa. ( 111 - 

Pr ifvioits Iivm— Pad. 727 . 


dBA-'nOB COOBTY, COLO . CHCP.BY 
C-aXK PCLLAOC WATBB OVff. 
Bra. ObUf. Baadi, daUd Jalp I, 1243. 

..J,’ ■ f •**< Ballad la Part nl rnlnradn 
'*.1 Dank. Oenwr Coin 

Call Dnii 

1^ . coda |ni> ijan I M. 

rtmain Indrai-il until Jaa. 1. 1274 
"cTibar* CaUad— 91 in .7«i mil 


■OEIBG CO. tPOHMBKLT BOEINU 
AlBPLAin: CO.) 

Ooae. Sebord. Dab. «i,a, dua Jnly 1, IMn 

1 '!*'“"’ .'*** •■‘‘i’* Called ai 

MrtnInK.in Rank N A NYC 

Ami Ciilled I'nn- Call Hit. 

Knliirl- IP- imjS e kr 

I’tf'.flll 4 III II II, || III intM I 


iitld 2 Com 4 )i,-trr "4 p#i 
pttliriii.il iimoillil, tlini Mil j^i; 


Aaa-AnOB COOBTY, COLO., SCHOOL 
• -. 7 , BO, n 

-A deled Apr, 1, IIM 

ft ^urlei ***?.. *“ ^art III Cniinli 
' urrr't offire, l,iitli inn. Culo 

;it^Bd? ITell Date 

•T^ada in, , g* 

^bew CaUtd— 17 |., so inrl 


BOULDEH B WELD COONTIES, COLO. 
•* Praia Tallap Ikb Dial No, HE IJ 
dalad Jaa, 1. 10C2. ' 

M.ir 7 IIM CaUad la Part nl Cli i.. 
M.inhall in Rniik NA .Wc ni l.nn ‘nn in 
Nalinnal Bank I,nncninnl Cnin 
Aim Called Prir. Cill Dale 

' 9(1 tlnnda 101 '. tSi p I T 4 

'Tn rtmain ln•^■>•l unlil Sep. 1, lt7t 
Numbera CaUad — 4:>t P- kin iiirl 


CLNTCU TOWNSHIP SCHOO). ULUO 
AUTII . PA 

btb. Blda. H.v Anode, IKt S'-r . datad 
Oct 1 , 19 M 

.\l II '* ISK'. Called Iri Part ,1 I'nlnn 
Nal mil l.ihk l'•ltltllilt^ll 

Aim 'Mn .1 Cri.i- i .,|| I)n|. 

h IP I'll liai -Apr I '« 

i -'il'iiii hi, .11 I 1 , 111,1111 all.irt>i-d 
Nnr.Mrt Called Ona Oct 1 , ItM 
■■ '> I- I'l 17 ?fi 


(i 


* BETAILEBS OP 

f . -^OA. me. 

C Dab. 2a. Ser A, doe Nov. 

' ' •ot!'l*a*% *?•**• CaUad nl II p. 

• • "'Pk Cl.lt, i«n 

. " la^ Call Dili- 

' '!«tlhr.i'a'" •' 

art Ulru Apr n CNdi 


t • • r , 

t "C" dist no s 

* ■Ids. Banda, dated Apr 1 . 


a»riSn 2 ?“?^ I* 

“*^Ma Rank .Mnlland Mirliir.nn 


BORSLEY SCH. OIST it IMICH.I 
Bids. Boada, datad Jaee I, 1952. 

M tr h t9M 0«U«d U Fart ;it <*i(i .\.i 
li(tna«l Riink |>d*(ro(l 
Amt l»ri. * 

I"-* A|m t i>»i 

lt«mb«r« 0«li«d (lacl O^nom. 

Dita Apr. 1 , SL* 

Frtrlona liam—Fafc 72'> 


CALRDOiriA COMMOfflTY SCHOOLS 

MICH 


COMLTOCK iMILU.i PUBIelC HCMOOLS 
LIST NO k >2 

B'.di Ur ndt, VdiH I, t»M 

\1 1 1 • !?»»•». CalUrl In F«rt n* 

r.i.' riii -4 • «■ Ilf Atti'Tii'itn 

\‘, 2 (i •• il Mini. ^Ttf|| 

Am 4 r •!. p..ri f.,|| |>Qt^ 

!»•» A|»r 1 t'.H 

NiiiiaUriB Ca) 1 < il (IbcI 1 — SlJiOO 0 «»nnm 

fin^ Apr 1 , tub? — ^ t.{t) (r» I 4 > 

FrrViouv Item— F«d« 7 OT 
S)d|r. Biindt, rtatf.d I, 

M • CAllfd In P»rt 't I’lfv N i 

♦ I I* •mL X t • , I I I.,. t 1 „n Mil il 

Aa' I <l* tl I'llir 4 'ill | 4 »t>* 

* III* A|M I. Gk 

N'lnttprs (tnri 1 ..41 COO D^nom 

Rif A|ir 1 . in ill 

Prfvlnii» II- m-x r«ffl> lit 


Bldfa 4 c SiU Boadi, datrd Peb 1 . IfSi 
ftt II *4 Iftdd C«tl«d In Pjrt •( (Mil K-rit 
ll.-lllk i TtTI«l (‘it (rl'UlMl la.lplild 
Allll Pl»f 4 

Mi MM mr An i «*. 

Mambon CoUod (Uci.l— Sl.MO Donom 
0 «« Apr 1 , 1 M§. 7 S-.||| III i;»; 

ProoloM lUm— F nTo 7ti 


Sfb BJdi; lltiodt ilaifd Sep I, li&i. 

>i •« «• l*Hi* CaUod In Fort at Kliat 

t' tiiiii'Mtil Hoiiu fi iM» ( on' lntil in*'. 
.>! « ti 

V'tii I’lllitt I'ri'i i'.illDut** 

!' HJ- A|»r 1 Mi 

Ifumbfrt CfMfd (Joel l^tl.OPO Dnnom. 
Dno HAf I. lf 7 G — 111 III 14 (j 




I'ubUeb-at STANIIAItll « IH>Olt'S l.t>|{|’OI(.\TION. Hiil.likltrrk 

******* •* **® lineioa Peal Road, Oransa. ConA Edilerlal ami llatniini 


Olfi 4 f*i .115 St Nm York 

I'uhliahr.i H.ml-Wrehly learludinr l-nsel and N.w Vmk Sl'H-k Earhenr. nnlttlavkl 
SKlieerlpiinn rale 220 a r'ar S' .and rlaee pnaiae. pal'l al Orene. fonn Prln'.-I le U R A 


N r 10014 


122a I 
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Exhibit 1.5 - Standard ^ Poor's Called Bond Record 

[ CTANDARD ft POOR'S CALLED BOND RECORD 


Stock Calls 

Aiwiu n f i d Niim Wcekljr t'alU SkIImi 
lllurr) AUmI Mar. I. INC 
wannBi.D oomr. 

Co a u a oa BtMk m Ptr». 

laltM I.I«alditJaa D.«trlfcatloB •)( SI7 
IMT ’•liar'' nil alHit. Sltuli w.ll !>«■ made 
aiai 22. 1M6 u|><.n nurn-nder of Clf*. lo- 
rdlier »llli l..■M<•r of Tranonillliil. to Ike 
N itinniil Ibiiik Ilf I) Ir.ilt. D<'lr>i|l Mk!!. 


Tnwnehipililk'h . ■rli b>ot 


Call Date 
Apr. I. M 


•. Oallad la Vart al Detroit 
It Co Delroll 

I'rlee Call Oule 


IMT. ^ 

Mill a IM» Callad la Vart al Detroit 
Raiia A True! Co D< Iroil. or Oierrlral 
Boiih .\.« Turk Trufl Co XYt" 

Anil C.ill. ■! Pi Ir. Cnll U.iio 

fl'*'0i*l HI! Aim I. •« 

■amWa CaUad (lad.)— Da Boia. 
Dna Apr. 1, mt.TS— IWa to IM.'. 

vrnm nmioH rownur soxooi. 

Avn.. P'A. 

■ck. ba*. l.Na * la. MM laHaa. 

Miir t. l-jbC. Oallad la Vait nt Conllii- 
eninl Dink A Tru«l Co Norri«lo«'n. Pa. 
Amt Ciilleri Pi t.. f -,11 i>a,r 

M Bi.nrti. too ‘Mo} li 'M 

'(.'•ijponn rliould remain altarhed 

Vnmkera Oallad laaLi 

t.K' . , Oaa Mar U, IMT 
Ml to 80 

r . Daa Mar M, MM 
in 87 Ml 7S0 

Prarloaa Itaai— Vafa TM. 

TioxsaoBO ooMMOvrrr ocmoou, 


Tenders Asked 
stock Proposals 

Aanmioced Sinre Wrekljr Calln SmIUm 
(H uff) duM Mar. i. INC 
XtODUTlliU OMSVT OO. 

Oomat.-a Stock (M Far) 

Pnrekaaa Offar— Mai 7 IM< Co lum 
offered to iiurelioar aharra of the ntwoe 
alork auffieienl lo ealuuial 11.50.1.000 iit a 
urlrr not .'Xreedlna fU.7$ per ahare Ctfa . 
tom llirr wiih requinol Letter of Tr-.na- 
mitlal aliould lie forwarded to Clllarna 
Fidelity Bonk A Truat Co . lA.ulrtHle. 
K.e . Ill 3 00 I'M. Mar 8 ItM 


IMA. Oallad 'la Fait at Detroit 
rusi Co.. Detroit. 

1 Price Call Date 

tOI':. Apr l.'M 

1 Oallad (lBal.)-.4LMk Dtaoaa. 

. 1, lira— HI to MB 
Warn Faya TH. 


ParelM Offar— M.ir I. IMd. I'.l.ue For- 
Oiin. Wni K Sl.xnta Inr . aa Ajfcat for 
Wean Enelneerliic Co fne . haa aftered 
In iiurrhiui' 70 000 aliarea of above atoek 
al IM per ahare. net. Offer la contingent 
upor. .It learl 70.000 aliarea being t.iidered 
nirular quarterly d.vidend alll be paid 
on •haiwa tendered Ctfa.. together with 
required I.M'tler of Trunanifital ahoulJ 
he forward'd •© Olore Porgan. \Vm. H 
Staati Inr or Manufacturera Hanorer 

1PM*' *’* * “ ” 

WUBCBOTD CO. 

Capital Stock (tl Far). 

Farckfae Offer Eataadad— W l( Urare 

A Co haa further extended until 5 UO PM. 
Mar 17. 19M the termination date of the 
effei In h il.li r« f.f aboic Stork, delalla 
of »h I h «■ I |•uhll•h''d on P.'ae 5.15. 


IMT. 

Mar 1 INC Callod ia Fart nl Unroll 
Dank A Trim Co D.-lrait 
Amt Call) it Price Call Date 

1301100 IC3 Apr I. M 

■amkari CaUad (lael.l— BlidM Oaaom. 
Oaa Apr. L IPTS-Tl— 451 to MO 
nag. S SlU Boado, datad Apr. L MM. 
Mar t. IPCC CaUed U Fart nt Pirat Na- 

Ihinal B.nnk A True! Co Kniamatoo 
M > h .1 Delrt It Bank A Tiiiq Co De- 
linil 

Anil Cell.. I Pi r Call Dole 

135 OUO 103 Apr 1. H 

Famkeri Oal'od llael.)— tlJM Oaaom. 
Dia Apr. L MTB-TT- Ml to <15 

Frcvleaa Itaai — Faga TM. 

WATBBTX.TFT BOM. DOT. >0. H, 


b. I. IBM. Oa'lod U Fart <1 Cillrena 
I’Baak. Big Itnpida. MIrh. 

Gklled Piiee Call Date 

MH 103 Apr I M 

BCan OiUod flael.) B1,MB DaaooL 
B Bbp. L IMT-TC— 3( lo 115 

fHoWi Ilaat— Faga TCT. 


Income Bond Interest 
Payments Fer 1966 

ViManmrrtI Siiirr UVekI)- CalN Spelioti 

(ll.irn d!i(,<d Mar. 4. I9B6 

C|in No . Total 

or Her- I’aynirnt Cnpald 

Amount ordDilr Dale tntvreil 

CTitcara Ortst Weilera Mallwav 
Oca. lac. 4>iS, MM 

« '« dar 15 Apr I Ml 

lUi^coarl FacUlc Katlrood Oo. 

Oca. lae. A CHa. IBU 
4 'dje Hi 4nr I ..... 

Oca. lac. B 4Ha, BOM 
t dar III Apr I ...... 

lac Dak Sa, M4S 

‘I'l 5tar IB Aoc 1 ...... 

Focrla B Bnatara Mr. 

IBC. 4a, IHd 

I' < T< Aar I — 


v.Kalamaxon Townahip. MIrh . Srh. 

Mo. 2 

■ftJBIFFBtO* OF TM M OtWt OF 
■ nMABABT, 1 C M . 

— Moocbunh Public School Dial . UIrh. 


Bek Mdg. Boada, dalad Oct. 1, MM. 

Mr.r < IlM CoUcd ia Fort at Ocirolt 
n.ink A Tru*t Co Detroll 
Amt Cnile.i Pr ri Call Date 

140 000 103 Apr I. H 

■ambora CaUad (tael.) tLBM Daaom. 
Doa Apr. 1. la^.T^-MI In 330 
Frrrloaa luoi — Faga TBB 

WM'TB FiOBoif oot u n mm atm. 
DOT , MICM 

■Idg. Boada, daiod Ai*. L MSr. 

Mnr 4 IMB Oallad la Fart al Delrult 
B.ink A Tru'l Co Detroit 
Ami Cnllrd Price Call Dale 

isoroo ir|i. Apr l. 'M 

■omkan CaUad (Uel.)— BLOM Oaaaaa. 
Do# Apr. 1, ICdT-TB— N to 14.3 


’. A MM. Oallad ia Fart al Delroll 
A TTuat Co . Detroit 
Sklird Prtrr Call Dale 

BOO 103 Apr I M 

Ibora Oallad (laaL) BLMI Daaoin. 

Apt. L IBN-TB-MI to T14 


ABM OOBF. tFOMMMMAT 
aSiOMDC VnUB <M.) 

■C A. F. Sab. CH*. Bno Oet. 1. MTB. 
M • I9M OaUod la Fart for B. F. 
lalted Calif.'itiiiii Bank Lo« Angrii 
JMlIrd Piirr Call Date 

too Apr I M 

■amkari OaUod— SIAM Doaom. 


Cenvertible Securities 
and Privileges 

AfMitinfM to pugp S39 Kat. IVamuttB bt 
pHtilrgro r.\plrin( pr rhanging aa 
or brfore June 30. ItM 
■AB. n, IMB 

Boeiag Co. tfonaarlj Boolag AIrplaaa 
Co * noa*. Babord. Deb. 4'ei. doa Jolp 
1, MM. 

Right lo roiiiert Into 3 C"m rharen 
pur lion prill ;iiMl expir'e Mnr 3* 19M 

AFS I. MM 

Aa'oaiatic Batallen of Amarica. lac., 
Coa*. Babord. Dab. lo. Bar. A. daa 
Mo*. L itn. 

R ghi to ronierl Into Com elnck at 
13B 2.3 |M r -hare expire i> Apr 5 lOM 


BILWAOKn SOM OMTh moM. 

•*ada, dalad Mar. 1. IMS. 

Mar B MM Oallad la Fart nl Cil) Bnnk 
A Tni«l C> J.irk'on MIrh 
Ami Calterl Price Cnll Dile 

18000 10.' Apr I '<< 

MBmbiri Oallad— SIAM Oaaom. 

Daa Apr. 1. IBM 343 in 2S4 Inel 
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SEMI-WEEKLY 
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r WEEKLY 
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r gEcnoN 
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W««kly liNtox to Bond and Stock Calls 


mtmeai to Sammry 21. ItM, Quarterly Cuondatfra Sccttn) 

For proviously announcod calls — sm Yellow Cumulative Index 


Page 1 (Thia Sactloa) 


Bond and Stock Galla _ . . 

Bond and Stock Ttodva AatodPaio S (Thta Smi oo) _ 
OhIaDdar of Badanpttoa Datoa.Sw Mar. II (Bu« 
iBcoiiM Bond iDtofuat Pan««»*Src Mar. 11 (Buff Sactlon) 

fW t n U it Booda Sactloa) 

Daflnltlra Sacarltlaa Avallabla- Page 588 (Wkita Sectton) 
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Exhibit 1.5 - Standard^^r-poor's CaMed~Bon<I Record 
W *»• STANDARD & POOR*8 CAL L ED BOND RECORD March 11 

Irtalai ftaa. IrMi. MWi. 
lift. • H»> Ml.. <U(H im. 

M. Mft. * MW M., dWMl 1*37 
■i IMi. Ok. IS<% NtL Om Clfi.. kflrt ■, 

.*MI MM. Pit* IM 

Mat Aik 9mm W«to MwA. M WtWr IHl 


Cpn No. ToUl 

, Of Rec- raym.nt Unnairt 

Amount oril l>kt. Data Intrrtft 

■^“fforo Oo., SakoM. Ine. 0.k. 

ItT7. 

=I'V< J«i S Jut 15 Nil 

■oAford Ml Bnllwa 

lot 4t|. (■■,% Yad), UM 

*“ * Nil 

•Im om. Int.; rxd Int pd. J. A J 1. 
Budf.l ru.ko. Pina 

SttbofdJ C». lae. D.fe. A MIO 
I' '• Off I* J^a 1 Nil 

Chicnpo ft Eantvra nUaola MnUrond 
... ®“- *“• »& >»»7 
5^ 2T Aoc I Nil 

, Uc. Dak. ia. fOM 

s? Ni* 1 .Ml 

24 Not 1 Nil 

Oklrnn aiaat Waatara BaUwav 
Baa. Zaa. Ilia, NM 

A';** Mull Ak 1 Nil 

Ckloan, HIL, at. Paal ft PaeUle MB. 

* •m **» 

2'4% 21 Mjc 16 

Oaa. laa. A dtia. m» 

«'.4% 21 Aac 1 Nil 

Okleam ft BoHk Waalara BaOwap Oo. 

JM 0»«*- IkO. ft 4H#, UW 
<4* Hall Am 1 Nil 

OkiMM. Tam Baala ft ftoatkaaatnn 

OOa 

"“cff" §’l „„ 

*Incofnt lat, Ud. InL^. J. ft J. L 
Oiaeteaau TraaMI Oo., laa. 4Ha, IfM. 

A '4% Ff(i2S Mull Nil 

OarlU PakUaklM Oo. 

**’^Ib 6*“ Onkard. Dak. 6a, 

3% 16 Am 1 8<» 

Daaaaa ft Bio Otaada Waalara BB 

Ul A S.4a. (1% OoaUap), 1M3 

**Ua.*^a^^M«^“ ‘ 

4Mi% Am 1 Am 1 

<MoA.) tmc. XM, 

UN 

Aoc 1 Adc 1 

•Oonlinf Int; fad Int. pd J ft j'l 

“• l-w*«waaaa BB.) 

Nil U Mar 1 

Ploilda Baal Oeaal BaUway 
R Sf^ * 614 b, WU 

10 .'Mm 1 l«l7^t 

apdrnallc.Pmaa Brlek 0». 

Mill” Am 1 Nil 


Cpn No. y 

. . “1 S*®' raymaat ift 

Amount ord Date Data u| 

tfoBOB Ballroad 

lac. Oak. fa. MOT 

2-1 Aw « 

Chic.. ladL ft Xialla. By. Ut A H 
Mar 25 Am 1 

lad lae. A 4Ha. MW 
Mjr2S Am 1 

Baw Orlaaaa Oraal Vaalkara Bp- 
iBo. Dak. ia, mft 

2'<4« D$ci7 Jut 1 
North OaroUaa Mataral Oaa Oerp.. fta 
lae. Dab. la, IMS. 

7 0451 % yVhU 

Oeaaa Oaatar Bldy. Oo., lal Bald, b 

Not IS 

•Corers period 5-1S2 to 10-3H!2 

Paorla ft Baatara By. 

lae. la, IHO 

4 '*' 76 Ai« 1 

Sharatoa Cor^ of ftiaariM 

f't'l l.r. Cam. Inc. SaborA I 

I R 2 SV} Drc .11 Jut 1 

I S 3 W ^ 31 '' 7 ' ' 

T14% Oaa. lac. KT P. Daba.. 
dan. r im 

3**% l)u. io Jut 1 

loathara ladlaaa BaUway Co. 
lal «>4a, UM 

•IHB r20 Am 1 

'Income lot ; lad Int pd J. ft J. L 
Bonthwaat Potaat ladaatrtaa 
lae. Dab. IWa, 1M6 

314% Dft 21 Jut 1 

Waakar-Wabaah Oorp. (Okleaae) 

Batd. Cam. lae. Sa, Mow Ti, 1M| 

3'*% J.,a 1 71 

Wolrarlaa Powar rtorp. 

BAJ- B S^Ha, UTt 

*%% Jua 1 I 

'Contlnaant Intereit— m% reaular 
tercet will alao b« paid June 1. IMd 


ClM^ M A l-m Om* . f% Her A m% 
Iff. ■ Ckn. Pit Pact S14 

Cm. m Bf IkM Order al St Pravi. of Maiy 
i M in dii i . IML III I. »H» iia. obllt 

iMUMft Tra. am Jr. Ailed IMI. Pwe 112 
Oiiia'Bi. To.. Isp*. Bdt. Sw diled IMI A IMI. 

BMIm laftp. Srk. DM.. Tft, Set.*^ *’dalid 
IMI rad m 

IS'JMk Bw * Elcrtfle Oa, III ft. IIM. 
IMMWad Owv SIdl. carp, ltd, Irt 6a dae 


Convertible SecuritiM 5 
and PrivilegM ^ 

.Iddilions to psyfi 523 11*1. n'Brraiito tp 
pririlcgn espIriiiK or rlunKiag oa .. 
or bororp June 30, 1900 4 


2*U6ft^*' 6»* 

Hiaht to ronvert Into 2 Com. ahani 
par tlOO prln ami riplre* Mar 39. 19w 
_ APB. 1, UM 

Balk Boy, lae., Goa*. Sabord Dak. OM' 
da# Aar. 1. UTJ. 

ItlRlit lo ciinviTt ml., fi>m Slock ai< 
flO per eliare eipirea Apr 1 19f6 | 

lae. 61 Com. Ooa* Bar. A PIk 
(W Par) . ^ 

IKpht lo ronvert Into one Com. Warn 
eipire* Apr 1. IKf 

AJSB. 6, UM 

AalomaUo BataUaia of dMirlri. 

«% Bar. ft, dfta 

Bow. 1, im. ,, 

Into Com. alodk OL 
IN 25 per chare explrei Apr 5. IKd " 


kT'I;, oMilaad mat 
or In* opUtiuet biifNj ihrrron. ert nt 
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CALLED BOND 
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Weekly Imlex to Bond and Stock Calls 

(Aimomred MibM^iwnt to Vanuary 21. im. QuartcHjr Cumulative Sertlon) 

^ For previously announced colls— see Yellow Cumulative Index 


i-U. UUI Bff. 4<iii 

\ 4m IM-I7 UJ 

iSW* CMi 

Ba wu. a smh. Dbt. 

'jk (( MM Ul 

kbka Wtr. a Suit DIM. 

rffc <( mi u> 

maav »-Tr. am. um 
Ip 

kpu. Mu.. Huh. Bkk. 

Olr. a Ow ItaMl. Ala. 

Pu a* INI a »*«•... Hi 

S R. Mn. 8m. OUL 

L AMna B8a • 

i7. cm. Cut AImmi 
M l. DM. Svr a*. 

II 8(8. DM PMIt. 

lU •*. ol l(M Ill 

a IH8 IIS 

e Mm on m. pm. 

M mi a mi in 

a Da, SMt AM 8m. 

Mb sWa iim Ill 

tarnm M. 8 Ma ten., mi 

^'Mot IM.. MML-Ik 

Um«, mm . a>«. DM. 
rkMa n. n* m 
Mmm M). n 1*1% 

Ha M mt Ml 

km Mk. I (8% S( Pfa IM 
pkiMatf A t«A a 
VMM a 8 a ltd .... sn 
ftniM lam *% D. a 
M Jkr. Hv. Ma, M. 
if faiiiiln a as Pna 
B Mil in 

SRMRf C*. (T RmRM. 

Ml M m« Ml 

ll«k Rte uiUM lAVr. 
■pa Ma. in Ml 

te . om. 

VHmt MV DM 
y II M ... . . Ill 

HeieM Ml dm ■*. m 

M. Wa I in. IMt. Irr. 

[Jp: MM I lie 

pa R8 I Ml 8*. .. ni 

Pi X8. IS Bit M list III 

JkM| Ml RWimf 8tf. 

M la. M IMI in 


Rm. B* M IIU . Ml 
LA Mr. Mt 8 n. ROi 

pTai' im 8L m' 

■ »i oi 


07 

4% PM. .. HI 


AiaM.'U lUiUMunardlh xli 

II ¥i 1% lldi . a* SUr I. m Ml 
lA-Yi IS*, au* lulj I. IW VIS 

» ll l>iA dm Srpt li. IfTf Ml 
lAiKMAUr B«Uilm M Imrlcs 

Dfl H 8rr. A. Itll SIS 

.Ifoa Utr Lk. 8(8 OuL. Oblo 

Impf 3'.. »t 1131 SIS 

Aimwth L'mm hk. AoUi . Pa 
I' nl. A B«i. BIa. I(r. A. IKS . Ml 


IIIaM GwK JL Sr8. AM8 . Pa 

■m. niA ISH-7T in 

8 «t(U. Kt. 8(8. r«. Bn. SI4t a 

nM •! mi . Ml 

IBkiln ruuitr. AA Rkm CkntL 

aA svi a oo. tm-o in 

IButir Uteraartn Drk (a ISO . SIS 
Bar CItr. lUdL. 8(8 DM N* i 
Srb Sil, a BM8. BdA M IBSf SIS 
Rm IIMur IMiMa Pta. Ckmmf 

■n. BM. ISIS S17 

tRkfkim Hm*. 8 DMaarr. R. J. 

Bib M lUt SIS 

nmaMM Nnakila DM (Mit Ml. 

Tkt —Bn Pat M Rrmaunt 
!4»ni. out. Tn. 

BrItBm IKbaaM Ml 

MU luai SH(. m Ml 

IS'lr. Ijll Lou S'oA Srr. A 

a .At. if74 • 

Bia Lun swa itn ei 

Bui, OiA lau. BlA. la. I M 
ISH Dl 

BMIn. MkB RIa. a. r. a c m sss 

Brrila. Pin— y Dldt A«. 

<BVCI In.l. in Sll 

n*-r*ki'«i|. rnlk air Late. Bli. of 

itti a iMi • 

BolBol au. DM Ma Ot. WoU 

nio of mi Ml 

DiIIIua Mom Svn. lapr Did. 

l:<h • 

tBIMIoM CkBBU. 8(8. Dili.. 

sum r.Mi. Bu. of iisi .... sis 
Bmikf Alipiut Ca Bn Barlu Oa 

tBmBa Ck. Dtk. «Ha IBM SIS 

SuMor folA 

BiML Sm DM Xo SIS Imt 

BU M ms Ml 

Or. Ia»r. DM Bih. Ifll n . Ml 

Smro r* la PfI * 

irtMuaL ItaU. Wir a Mr. B4( Ml 
RroUnUo MaU. Ardk., Pa Sm. 

In A t IK ms Ml 

tSrm fV. IHH DrK . IdS S41 

BikmuoUlo NarluUM DM of 
rrarroii Oiu U . Tti 
M Uu Bn. A BK M IIM ._ MB 

■M BIaMHH IH 

Bra— M Pat AM8 .. Oa Pat 
lar. Ik •< MM; Pwt lasr. I* 

M IMS ......... BI 
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W- ^ PiW SIS ■ ..I -'*' ' *• ‘**.}'* '»A >. >»»« C**** ' *»A. » DoUo.^. I 

AS. Old. MkA. Ido. iuti IMM It '* . . Aw > Nil ' ' « '•*' *5 Aoc 1 

rim SIS _ ■ f*A Ini. pd. J A J. L I ., *“A iBc. A SiiA t& 

Ml Booton laMuoae. Bnckuaffo Bld|. _ ' L_ *■» • 

Inr.. Or. .<dmd DA SHo 1171 ^ Mid Oum. 1m. So, IOM. Owot »otSBm» 

^ PMl (II Bu^ol 1-U.nr.*5n,. *“ ' , 

w 1.- * UM. ou. iM^ » , vsr j®*", * *•• *“%„ •“'^iSr^b* • 

^ “ 01Ueo» ft zootora DUnolo BaUoood ' — lift U 

. --A Im • „ OM M. A 5% *“■ !S^ A.. * *“"*17.*?.^ « 

M. n Om Om* m pS K 2 , *«• »•» ^ (OM i' - ^ ^ Am 1 

IM I f.I? H? M* ? Nil BocJom Cor^ of ftmorlc. 

Coot, lobord. Ine. Ooft^ 

5 r ,o 5 Am 1 

““iHft*" “'** Co, im M 

*?*-*%. fto am 

•C'oTTri prnid's-l M t^lfta. 

Boa Amortcua Balphar Oo. 

lae. Ooa*. tabord. Sob. ft 
_ ‘ * Am 1 

Paorlo ft Zoaton Bp. 

do, 1»M 

78 

■obloo Bopoitp, lae. 

^ , Dob. So. IMS. 

mt"'’' ”«• 

Bborotoa Core, of fta 


ow ****• *«■ 

* '(w 1» Aoc I Nil 

Chleod^ MIL, SL Paal ft Poelfle BB. 
■oa-Caao. 1^ Dob. A So, MM 

218% 21 Mk is 

*"A A «Ha Ml* 

«H% 21 4b( 1 Nil 

OWeo^ » Bortb Waatora BaUwoy Oo. 
Md OoBO. IBO. A SHo. ISM 
('*% Mk 11 Am 1 Nil 

■oolo A Soatbaaotora 

maliwmf Oo. 

MH." “"cS"* •“ ■..! 

'Incomo Int. fad. InL pd J A J. 1 

<■"» Waot 

Towaa Baa Oo.) 

Bob-Oub. IM. la, SMC 
•* 4fa(22 Am 1 Nil 

Olaelaaatl ftaaMI Oo., lae. SHo, IMA 
('A% Fib 25 Mx 15 Nil 

Ooftlo VobUoklo^ Oo. 

•A^^Oaat Xae. BaborA Dab. la, 

!• Am 1 S% 

DaaTor A Bio Otaado Waotara BB. 

A AOa, 11% CoBUa*), mi 
Am 1 Ast 1 

A ^ 2Mi *“ 

. A pt T Am I 

“•■J" A ■•« I*Eo (Mod.) lac. AAo, 

IS* Am 1 Am 1 

•Conllnf InL , fad Int. pd J A J i 

Ma BaOnad (Vow Brta BaabaWBaaa BB.t 
Mil *a“A. M V. 1. DM. las B da, IMd ’ 
Nil U Voi I 12% 

“* °*2^’ fWMoAanrb) 

»ord. Boa^Caat DoA /ha UM 
** Mu I* Am 1 Nil 

Florl^ Baal Ooaat BaUwap 

lOr 1 IS«T'» 

Bpdraallc-Praaa Brtek Oo. 

*“>• OoA »‘tA im 

* 1 % Mh 31 Am 1 Nil 

*"“jJ*JJ^*ootoBa Oo. taOL, Omi. iMom 

** IA«*1 JMU mi 

Koaaaa Ollp Btocb Tarda 

Ml 1 Nil 

■*aMa»eU% Bl. Vaol B BB Ikrta BB. 
(Vow Bao Uaa BB.) 

ouaJ** ®*^ A StU, IMl 

22 Mm I Mil 

Ooa. bo. A «*, itn 


Inotcad si 


lU. (MML 


j 1^ ^1 JWv 1 

7*t'r (Sp. IbA It p. b 
1| IMS 

3 .1 On 50 Jbo 1 

duo Blao »» toil 

Mlnneapollo. 81. Paul A Mil 
wioronoln Central Railroad 
Boatkora BaOwaa O^. ' 

lal 4840, ISM^^^ 

•I'irc C20 A_ 1 

•incomo Int . faA laL J. Aj 

BnulAwaal Foroot ladwMSaa ^ 

®r'' .‘.Ha IMS 


3'4% On 71 

Wac^r.Wobaib Oorp. (OA 
bid. Cbbi lac. Sa, Bi 
J* Jw 

W#ot Vowoo Soo Oo. 


■oo— Cliicafo A We^t TowBS B) 
Ooatrol BaUroad (BW 

Ooa. bl. A «Ua BSM 

<H% 13 r 1 ..'3 

Woloorlao Fowir Ooa*. b' 

..r»o".‘m,‘"birS{d-^ 


Convertible SeeofI 
and Privlestaj 

^lUitimK. to iwsa 514 Nat WBri 
prii ilpcrs pspirliif BT fiMBd 
or bpforp Jum 3*. INI' 
AFB. IS, ISM ** 
Chatham Corn., s., Oaaa Ooam pl 
ISIS For). " 

llu-iii lo ronrert lato iMH 
Apr. 15. ISSL It 
■AT a, ISM ^ 
k| Co, Oimv. Mk# 
I*. 1. ISTA ..A 

>>’•||•■ll into Coahj 
• ••'l•ln•o Map A m 


Uapald 

Inloroal 


Burma IJoooi 
S*«A doa I 

liii.’l<l I.. 
f 18*' I*, r 'll.. 


EXHIBIT 1 
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March II. I»66 

N«lM iMyable ... l.ft<iii.nuo l.&nu>inn 

[tK;*pil.il »(<ick ... ■ il.ttf.wi 

hubactib. atk i>. 1 .(N .»,740 

Nrluinvd earnlnipi. 1,MS.MT i7l.4'ja 

ToUl t20,2IC.37fi 113.3X1.741 

Net rurrent ••acli $*44.M3 mT.Xig 

(LUbvflAA AiTi«riciin>SH«*diMh Minerals 
Cii.-comprlalnr. tl II atk,. (1.(179.2.711. non-liil 
rap iibliR.. at coal. rir.UJ.Mi:' > .7.;9i.a34 iiaw. 
S.IM.r.«7) lio iNir alia > |0< Ttiz aha. alter »li- 
duct. t2SI.3W imiaiiil inalullineiila. aliirl. Sl.- 
I!N«.3I9 IIMi4. yttai.ltOiii ftiva. rve. fruin Lllicriim 
AnH.'ricMn-tliaa-<ll%h Minrr.ila Co, i loci 12.- 

•OO.Uiw adv on acct. of Junior aub Urb to Im 
I sauad. 

T# Aa^nlra LAMCO 0»ba.: Koe l.ilMrl.m 
Ameriran-Swnllah MineraN Co., thia iaauv 
Free. Item. p. I44C 

MUFFHV OIL CO. LTD. 

C onao l ldatod Income Accoont, veara ended 

Oec 3t (In Coniirlliin clotl.irai 

telva A rev. ... »27 «i;l...(.i (2J..US ll(4i 

CuctoraaUa ... 22.01'J IW, Ih.Sia.llil 

^'llliill rlv . cap. . 2.IAI.9;c 2.l1e. i.|3 

Urjr holca. etc 311 (N.l 

Oepr. A drill. ... l.7}3.ljU (27.240. 

Ojwr uruni l.4.'.(.3M (Uj.722 

Other iiK.ocnc (.4.7*0 73.49* 

ToUl ini-oni.. I.S24..7f.S k29 22i> 

!"J»r«»t 131.(1.1 32;*49 

In a ama 1.393. 14S **6.771 

Prrv. ret. earn. ... 1.6C(.729 777 ( 4 * 

FeUIn earn., 12-31 3.067 6M 1.66* 22* 

Earnt^ inir chare . (0.41 $0 31 

Caah flow, per ah . 0.98 0 67 

Ha of aharea 7.736.607 7.716 f 4)7 

Cwaolidalad Balance MeeL at af Doc. II 
tin Canadian dolleraj: 

_ Aaaala: 1964 1*64 

-- - **13.77* *444.47* 

Keerivablcc. net .. 7..190.*43 1.7»t; l>•7 

Due parent ro. ... 793 (6* 1.139*17 

.•.Ir.vrntnriea I.77V.3I4 1.149.447 


MOODVS INnySTMAF-S 


*27 97;t..d.i 
22.019.196 
7. OK* .976 
.S< 41.644 
1.773.140 
l.4.'.9.4«8 
64.7*0 
I.424..168 
131. *1.1 
1.393.144 
1 .669.729 
7.067 6M 
(0.41 
0.98 
7.736.607 


Total rurrrnt. 

Hrt property 

Othrr AMvU 

TvUI 

Liabitlllec: 

Acrti . etc , pay. .. 
Due banka 

. Total current 
Lone term debt .. 
Duo parani cu. . . . 
Corntnon atnek ((1| 
ntd-ln aurplua ... 
Ratalned du-ninaa. 


1964 
(•13.779 
7..190.H43 
793 (6* 
I.77V.3I4 

(4.777.444 
11.6.19 6*1 
647.343 


(2S.06*.46* (71,477.0(7 


•3..1*l.r.2l 

300.000 

(3.6*(.63l 
3*7.937 
2.0**.CII 
7.736 6ii7 
13.104.013 
3.067.6*4 


(3.061.479 

4711.000 

(3 4*1.479 
476.149 

7.716,107 
13.0*3.613 
1. 64.9.229 

*71.(77,067 
(1,14* 600 

(6 43 


Total (25.069.4rA *21.427.067 

Het furrenl aaacU (2.oa7.«23 (1,14* r.iK) 

rom ah.. (6 91 *6 43 

|i Lower coat or nikt 
t ap4am>ar BeparL p 2iS7 
Frapacad Now Pld.: Sturkholdcrt vote Mor. 
17 on croation o( 400,ono (74 pai uid. aha. 
which may be liauable In teriet 

NATIONAL OONTAINKRt LTD. 

Aapplalllan la raporud of Winiilpv* Cuop- 
a-cda Co. Ltd. 

•UKMONT MINING CONF. LTD. 

FrodiwBpni 196.1 1964 

Ora iraalad (tonal. C47J07 747.691 

Copp. conct. (tone) 31.357 46 639 

»(W conet. Ilona). 71.767 2( 577 


(oaa.l 

Wlver (oaa.l 

£"Pprf llbal ... 

Elne (Iba I 

Ore rea. (tonal 


C57J07 

31.357 

71.767 

75,*77 

143.744 

I2.**4.I9I 

77.(44.269 

7.014.000 


1964 
757.691 
46.639 
75.577 
(4.3.11 
3.'>(.4li» 
16.007.70.1 
74.147.(3 8 
7.790.1*10 




Canadian dollarai: 

Aavenua. net 

papendllurea 

prolit 

Other inenmo 

Total Inromc 

^^prveiallun 

liM'unie taa .. 
Jhwliec prof, tax . 

•}•« In e ami 

ir".". ‘“rplua. I-I. 
blende 

on liofkdi ... 

[••rn.. iiurMl.. la-JI. 

PedAiiitd |»er share . 
v.*ah fhtw. rf»m ah 
r «»r •chareN 

.1 .i***^* •• •f 

•«»H<i#NI 

r a. . 

•/Ml* (‘Iiiini, , 

****••• It-A* 

*•••»•» A |»rv|i.iv 


ItK.j 

&.573.7Ui 

4,111^.177 

4.f.14 ‘j:.z 

I.I03..VK) 
Mr, .Ml 
3.7lM3i 
t.4«A.fM7 

t.in; itR 

ii’.t, ;*»*■» 

$1 

I 41 


flft.4.%0.724 
4.ikm.:iiii 
4.3<. 1.223 
!i:«7 

1. TjM.X'V 
271 .'(Ml 

2. P0I.IIO1I 
R 7IN.R)2 
2,1(1.**. IfA 

4s 2M4 
•.K.ir.ST 
$1 33 
1 4r. 
2.1fl2 MhM 


Mine IMOlPiTlUA 
(} InvcNiiticiits 

Tot.ll 
LiahllllU'k 
Art'U pay. A: aerr. 

T»* rcNcrvf 

Unci diviitLiiilN . 

T«»!a! riiri>iit 
t Capil.il ktiK'Ri .. 
Kaint-d kotpluA 


NIHi.r5l4 
2.04^.35 1 


RSI. *125 

1.0.M.134 


118,510.251 $17,057,553 


$470 r, 75 
614..HMO 
)7.0l(i 

$1,102,121 

)0.IR1.KJ2 


$41i,4H9 

ll^.KK) 

7.?24.:mh 

U.4(i!l,4Ki7 


Page t4l» 

"h 0 19 If 0,7* 

No. of .1 A (hi. .. 42i.lM70 t|-75,ou0 

No of cl II ,h* SOO.UUO ,» 60,000 

liJOii pm (I. ipatiny bails :> to 40 on 37:. mV 

»h« .nlj lor 5 lor- 1 *tk. aulii 3 r«i. !,(U]5 ..n 
.DNI.IIUO ^h* udj for Ilk ipllt 3 ik. ,. (u 79 aUl. 
fur Ilk iiilil 

Balance Bheel, ai at OcL 11, (In Ca- 

nadl.in doliarA* 


ya«r* andad 

i’j4.4 

lfc.92ci,|H| 

5n,(K,l 
$27,240 
fUj.722 
23,498 
929.22t» 
33.949 
•90.271 
772.958 
1,669.229 
$0 31 
0 C7 
2.710.007 
t •# Doc. II 

1904 

9544.578 
l.79t; IV? 
1,139.817 
1.159,4^7 

$4,640,079 

16.391.157 

395.851 


D<c. 11 iln C**«ti.ttii.ii) 


UN.,* 

\\u 

Ml. I If, , 

,1 , «| 
ii. 

4'*4 * 


191.1 

?I.I*Ni 1|N 
*M'4 I *4NI 
2 9 •»! 'M •• 
** I h 4 M 

54m •*’1 • 


Total . |lb.5IM.;;Hl $I7.957.5!»3 

Net t ut rent .«aa( lb $13.42 ».i. f? $i2.82iM.15 

Ncl |!lliu |i.-l .1. 1* ■■* (7 94 

.< Ui 01 ei'Mll..|l (I0,4VK.:. .* 5in.24ii.N7l< 

>7. 10.’. 168 III) |I.|| Xhl lAI III lielow init. 
mkt val . (6.2)7.‘i3t 11964. $...94I).59I|. 

Sapfember Mepart, p 2 ini6 

RECO PAPER GROUP LTD. 

Affllinie Private Placement: .See Inlcrcon- 
ttnciil.il l*ul|i Co. I.lit , Ciiiiadi.in ir, (inn this 
l**iu 

REICHHOLD CHEM. ICANADAI LTD. 

Cantalidalcd Salei and Carninii, years end- 
ad Dec. It iin Cmoidinn iloll.irsi 

Net Net No of Earn 

.m-. Prolit Com Shs Com Sh. 

1*65 11,231.7:14 ,1,423,1119 I43.7.i0 7 79 

1*64 9.717,51 1 444.173 I43.7jO 7 92 

*»”'* * •*>> »riti-of( of 
Phthnllc Anhjdridr plant. 

EANGAMO CO. LTD. 

Income Account, years ended Dec. It (In 

Canadi.in dollar*) 1*65 1964 

Net sale* *I2.I*4,9»0 $11446.1104 

Coil. A caps 11,766.48.1 I),l78,(*i1 

PaprvciHtloii 353.860 317 741 

'"'••ivst Ml. 104 115, VIO 

Inimif.c taxes ?i;.(*i0 1.17 000 

Net profit 7U..:!i; 149.056 

Hvl.iin earn. 1-1 . 1,619.159 3 506 145 

nicidtnds 54.31.3 36 242 

11(1.1)11 earn. 12-31 3.M>l.l1:i 3.619 159 

Lain com slinri (130 (U82 

Cash Ilow, com sh 3 ;.3 2 76 

No of com share* 1*1,717 111 212 


Dec. (t (In 
1964 

$11446.804 
II. 178. (Nil 
117.245 
IK.MIO 
1.17,000 
149.056 
3.506.145 
36.242 
3.619.159 
(u 52 
2 79 
III.2I2 
in Canadian 


Anft (s 
(\ish 

Hi** ci\ 4 ||iIl*n, not 
Invcntoi ION 
Proi»a> lilt ntN 

Tofiil nirront 
’« Nt t proporty 
Inv. in Nuh . cost 
Olht-r tiivobt. 

Othor KbAoUi 

Totnl 

Liahiltties 

Rank Joans 

Nulcrs, rtc., pay. .. 
Accis , tir . pay. . . 
Inc., etc. is'txcs 

Total rurrrnt . 
Irim* trnn drbt .. 
IH’l tax cri'dlt 

Cl A ilk. ($2<M 

Cl U Btk ($5) ... . 
Knrncft surplus ... 
Contributed surp. . 
Exc. apprals land 

Total 

Net curieiit assets 
fCDeprcciatlon . 


19f5 

$77,741 

87H.84;m 

le357.<t|8 

35.277 

$2.348.2.14 

2,277.379 

1.961,458 

1.014,5*58 

84.71.9 


1964 

$6s 435 
1.943.395 
1.54J.765 
74^12 

$3,630,127 
2,053,445 
980.138 
462 925 
110.748 


$7.68ti.3»8 $7,237,383 


$695,100 

499.763 

517.265 

69.114 


$927 9:*M 

439.01 XI 

430.99.1 
57,591 

$1,955,536 
2.669.419 
92.6413 
l.Vt 5.810 
90VI.OOO 
402.864 
)7.8frfi 
€12.476 

$7,686.3U« 

8492.6!MI 

$1,634,143 


$1,811,243 

2.702.005 

28.818 

1,500.000 

30M.U00 

282.812 


$7,237,363 

$14118.885 

$1,527,318 


Balance (heel, a* af Dec. 'll im Cknad'ian 
doMarsi 

Astc-ls 1905 1964 

Accuuiils rec. ... (I,54*.ii*» (1 516 62* 

I InvcniorleH 4.53 ( 626 3,6(.2,*90 

Tvndvr A pref dvp. 157,12.1 262 913 

Prep.iyinents 65,231 

r. - 16405,271’ ' *5,54oj72 

;< Net iirupcrly ... 1,953,475 1.931. 105 

-•■■■ 126,595 126,595 

Ollier asset* *6.2*3 91,3*3 

, 7“'r' **A7Mi24 Tt,C95.25S 

Liabilities. 

Not** I' y. (1.1M 778 (040.206 

AcvdUiil. P*) ,. etc. RIMI.3M T9I (M2 

Income taxes 1*2,19* )74.'673 

ToUl rurrent . *2,225456 (I.M5.96~I 

pel (nr taxes ... 240.000 190 000 

lanix-tcrm debt . I,700.(MX) l.775(XIO 

.iCommon stock . 505.135 5n5!l35 

HeUin. earn IAOI.1.13 3.619.159 

„ .Total **.471.024 ~(7.695.25* 

Net rurrent askvis *4.07*,*1S 13 934.211 

Net tan* coin sh *21 76 (22 76 

.1 IJenreelatiiin (4.261,297 (I 937 IDS 

(iLower cost (fifo) mkt r» 1*1412 no par she. 

STEEP ROCK IRON MINES LTD. 

^^^wards Cantract; Sec Uravo Cnrp., this 

UNION CARBIDE CANADA LTD. 

Acquire* Option to piirrliake Metal Mines 
l.ld holding* 111 Smelter Power Corn eon- 

pstlin; of 66.666 pref. and ir.Ml rom shs, 
(or 5:’.4i,(«Xi Option Is exerelsabir up to Mar. 
14. IlH^. I’rev. iti ni. p. 2523. 

ZODIAC LTD. 

**5*?.**^**'^ Ineeme AccaunI, (in Caiiad- 


(2.225456 
240.000 
l,700.(MX) 
505.135 
IJtOI.1.13 
(*.471, 624 ‘ 

(4.079,915 
(21 76 
(4.261,297 
ri 1*1412 no 


(1. 605,961 
190.000 
l.775.(XIO 
505,135 
3.619.159 
■(7.695.255 
13.934411 
(22 76 
(1.937. IDS 
par shs. 


CALL NOTICES 

INDUSTRIAL CALLS 

Baain* AIrplana Ca. (iww Tha Baains Ca-I, 

eonv suUiid dvh 4'.i,s. July 1. 1990 Entire 

•• Chase Man- 
hattan llHiik iN A.) NVC. Convertible Into 
ratnial slnrk at rate of two shs (or earh (KX) 
debs until close of business Mar 29, 1966 
lof/*?".*)*" ***"«*o«‘urlnt Ca.) Ist Si,*, due 
1975 y.nlire losue at 104 on Apr. ■ 1966 at 
Hank of New York. NYC 
Prepayment Offer: Holders may present 
bonds bvclnnlns Msr. I. 1966 and receive lull 
j'ljjjtpt'o" price. Ineludin*' Interest to Apr 

1973 Entire Issue at 100 on Mur 31. 1966 at 
any bramh In Canada (Yukon Territory ex- 
cepirdi of Hank of Monlrexl ’ 

.an Nov. 15, 

at 100 on Mar. 15. 196^ 
at Cleveland (O I Ttuit Co Slock purrhase 
warrants atturhed to debs expire Mar. 15. 
i9<>€ 

Coupori debs , (1,000 denomination: 

2 10 20 40 4 9 50 54 64 79 ** *4 15 

•6 92 95 96 too 1117 112 114 116 120 12* 

l&€ 187 Hi9 173 17& 17G 177 179 IMi 181 IRR 1X3 

340 349 379 3^^ 

Coupon drbs.. 8500 drnominatJnn 39 
Also $35.^ in registered drba. called, 

holilt'fs of which are being notified directly 
Redofide T*l# Coa^ su&ird s f. deb. S*«i 
Oct. J, 1970 (aoaumed by Stylon Corp In 

l7 1968 

• t United Cslllornia Bank, Los Angeles 
Coupon debs . 11.000 denomination. M 

245 2iS ,5? 355 ,IS •’ " “0 

CriuiHin debs , (5(XI denomlnalion. D: 

3 33 36 39 71 110 111 133 199 907 

ill ?«' >" 

11! iil 5!S i'® *'* *23 635 

mil s.*i 2 * ’I” '*** •22 *52 *70 


(II '.1i.ai:i 


ian dollssrij' 

Krt salfN 

Otbt r ln« . . , 
Tot;*! iiiriiMii 
CfiAis A rx|i . . 

Inl«r«h|, ell 
Jleitr«-< t.ii mn 
)n«‘tt||)i t ( a ( * 

(siiin ION I - ( Fil'd 

Net iMcaine 

I'l* « rt 1. Ml 4. .11 1 

i I A diNR 
Ii. bittk 

ll* l.lMt I (I . 

r *1 • •« 

I'i l«*l it \ 

J\*t f |4 ll ( IN 


Year endcHJ 
Oit 3l,*f.5 
88.191.493 
16 968 
8.371. 4((i 
8.7I).UI. 
3.1S.1J7 
136, 732 

«.4 '/INI 

llK.l.'.r 

219.413 

Jrh.'.X I • 
Vl( tM.i 

4"3.i,..i 


(in Canada 
7 m«H. to 
Ot t 31. '84 
P.073.335 
$3,337 
3.I36.R73 
3.818, .S2? 
MNUJi 
44.M6 
6'JR.V. 
4j,?:ij 
JjO 914 
151 4:'8 
32.:*<yi 


, 0 ^ ,a*i! ,o*?5 ^ 

U '*11 debenlurrs- See Ra- 

di. ndo Tile Cii . In tills lame. 

COMPLETE LIST OP NEW CALLS 

(Annuuneivi fn.ni Mur. 5 to 10. Inel Forelan 
lasui s not ineludixl except where payablv 
.. United Slates or Canada) 

^“J"djConimun .SehcuiU. Mich . bldf bonds 

^*195*" **”*’■ M*eh . bld(. bonds of 

Bend. Ore . Impr. 4s. ser No 9 ol 1*60 
Hiwlnp Airplane Co |iu.w The Uoelnc Co 1 
eonv, subord deb 4>.9i. 19*0 
Caledonia Cummun. Sehimls, Mirh . blda A 
site bnnrU #»f 19r»6 * 

C.-iseville I'ub SeliiH.I Ulst , Mich . bids 
U.n.lx of l!>.i5 A )H .X * 

Cl .inipi.iii Mix Co. Ist i.'li, 1975 
riimi.1 ll.-ipid* Twp S. I, liiai No 7, Mleh 
lii.nd* Ilf 1 9., 5 

Tiuvi r.e fi, , Mli li, eiM.iily Inlliiiiiirv 

iMtniU «,f Mt.i? 

Ifiw.i llliiiiiix (;:iii A J.li rtrir I'n. l*l (i. laso 
J.n kMMi ( M . Mit }| , i((«>cM« ai « rtr« faeilitv 
I»om<Ia of J'HiU 


MM’Ii , ei;M)i|y infliiMiirv 


I 
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Business 


Boeing Debenhires i 

With only throo da>i rf | 
naming |oi owners of a Boc-| 
me Co. d< l>»nturps Issue toj 
ronvrrt thpir lioltlmRs into' 
rommon rlocK of the firm 
S*'.*ltle srruriLirs dealers 
Ihiii'd.iy soired ronri'n that, 
many bondnoldci s aic im-i 
aware of lli'’ir |'os>ibii- losses 
if the> f.iil to lopsert. I 

The Issue is for f-tO milhonj 
Vi I'cr rrrt, «li. m I'l'Vi,; 
issued I'l ] I. ?). Tiio ('oinpany 
rall'‘r1 the tnnd< ior reriomm 
i.im on A[ iii 8 at f lu.'l 7.'. 
Wiiii tlir tu lonvert 

due to c.-piie on l ue.- l.iy, on 
the ba.iis of two minMion 
shares (or each 1100 consen- 
ible bond. j 

The l>onds currently are, 
quoted flt $301, thr> stock at 
about $lj0 Thus, if rnsners 
of the deticntnres fail to con- 
vert, they will in effect lose 
$300 for each Imnd. Local 
seci./ilies (tenbrs said most 
of the issue nbeady has tieen 
exf Ii.trReil hut that numer- 
ous h ildris of small rr 
amounts apjiaienlly are un- 
aware of the fast appro.irhing 
deadline. 


EXHIBIT 1.7 


133a 


r:$- 


EXHIBIT 1.8 - ARTICLE APPEARING IN THE SEATTLE 
TIMES, MARCH 27, 1966, PAGE. ^5 


fflif €‘iitji(r /c 

Suorfn. Mtrch 2/. 1966 


1 


< 

«■ 

J 


BOEING DBBBNrU RBS 

Tuesday Deadline For 
Conversion to Stock 

H»v Vm ^ „rsl liifv 

if** '* ' ” ‘ 'f'n "f tl<f 

• f.mpnnv* 4\j [wi <fi,i i-oiivfrfible ,!, 

n«»(uies In Boring rnininnn stork. . 

Booing’* nnnoun. emrni w*« publislird in Tin I nn,., 
list HrCK. 

As * piibli,- srivi.o bnucvpi, (ho follnujnc winner.! 
irfortnation is ropeatrd ^ >>w.ei.. 

'''I’”' foi Issiiamr of tun 

bontT k in the contp.iny for p.,<.li Jtcu 

jhc company’s iKi'ifc of redrmption ennoiiiitcd (li.rl 
^ Oi.lMandinf: dobcntincs v.-ould be redeemed on r.: 
niter Apiil 8 *t (lie udtniptioii pi ire of I0J.25 ivr (tot 

. 1 . 1 ' amount, topether vnlli nrciiiefi int. ir.i 

10 dial Jate. 

Cloiinj. piire of d,,. work as of TiijiHy rvas SlJl .m 
iTprcs,>n(,iij a subMiintial adv<sn(are to holders of (I.e 
bonds il (he convcrsi.rn is elected. 

I roin Janiosiy I, If*:.',, ihrorgh M ml, 2S. I<»..fi, tbr 
•lies piite for tl.e rf.inimHi r.im k of the (onipanv i ai.pe,| 
bfn .1 high of Sn.^’J.'i to * low of .'i;r(|.175 * s:,;„r 

Ih. roinpany pointed out that so lonp a.s ih.. mail#.' 
prne of the rommon sto< k is sr,2 2( or more a s'>arr „ 

< ebrnttiie.holdei v.o.ild iri eive upon convrrsinn befi.ir 
tlif Manb .0 oeadline. < oninion *to<l. havinc a greater 
valor «:. .n ti n , ash lie uoiild lereive if |,e suiienilriril 
to. d'.inniiire for ied"mption. 


I I 


j 
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. exhibit I.9_; F t t Aj WO^U) . MAUCK ^^,0366 PAGE 8 


• ' ' . \J‘.. ... 

. \L.w/v> vNn 

';PlN!GNS<»f 

.VCT.'VH , 

• I ' 


l ',r% 


AMMKAN MAKI tHOI (4. 

•*^A^*'* Kfitl hf Tffj^rdfd fff 

fUflieal, but at »» apficnr to 
bf rtmtonnbtp priml 
• A major manufarturFr of railroad 
•(luipment, company in rocrnt ytara 
hoa reduced iU dependence on cyclical 
railroad demand throuirh an asyreo- 
hivc diverilflcatinn program. Output 
now inriudo* hydraulic and electronic 
ilema, industrial bearings and coat- 
ings and frill inn materiala. Com- 
pany s name is being changed to 
Abe* Corporation ge a more suitable 
reflection of the new diversity, A 
2 for-l Stock split will lie effected 
«boul May 20 to holders of record 
on Msy 6. Uircrlors pbin then to set 
« gusrteriy divi.lind rate of 40< on 
the new shares. I'uui valent to 80c on 
I he present stock and up from 75c 
tiirrenliy, Proflls in '05 rose to 16 02 
« shiirn on ssirs of J2r,0 2 million 
liom t.5 27 and *241.5 million a year 
eurlier. 

' tOlINO g 

-SAorrs nrs gmrrouaty pneed 
ft Hi, but vYirtb knldino 
'■». n lonu trrm baitg. 

• Company has railed for redemp- 
tion at lOS'i all of its 41,4% con- 
vertible debentures of 1980. The 
dihenlurts an- ..invertible through 
March 29 into common stork at the 
rate of two shares for each 8100 
face amount of delienlures With the 
bonda selling at more than a 180- 
rwint premium over call price, holders 
should sell or convert before the Anal 
conversion date Following a 2-for-l 
split of the common stock (to be 
voted on at the April 28 annual meet- 
ing) directors intend to esUbliah a 
80C quarterly dividend rate, equiva- 

, lent to COg on the present oharsa. 
Boeing’s backlog December 81 was 1 
83.1 billion compared with 811 bil- 1 


^^®****^l I**^I^^aaI fffeeJi ffaefswraoAa and a . - * _ 

vital Infarmatien and statlsUeal daU am theos OpinlmTium^Lill *“*1*'*‘’ 

but no rwponsIWmy^asiuSj^ttoll 
•ullioed each ’SSSefT.!!^ 


lion a year earlier. Sales for this 
l. nding producer of commercial jet 
tninsport planes rose last year by 
kll million to a ncord *2.02 billion, 
Slid income jumped to *9 58 a share 
fiom 86.84 in ’64. Sales and Mrninft 
for 1968 are espected to show further 
gains on deliveries of the 707, 720, 
and 727 series of jet liners. 

■OMi nom • 

At t$, at. ‘$s-'dt low of f0>4, stock 
veffeefs company's tender offer 
Yirld it SJ% batfd on $i dindend. 

• Company is offering 830 a share 
for 600,000 of Its own 17 million 
ouUtanding shares The offer expires 
klarrh 2* and the shares, scc'.rding 
»o a previous announcement by man- 
agt.ment, will be added to its treasury 
stock. Bond is an integrated maker 
and retailer of apparel and has lieen 
mpidly building new stores in re- 
cent years; 10 are planned for the 
current floral year ending July 31, 
up frori seven in flseal ’65. 

•UCrMI*«MI C -f 

A^um' at t$, ttoric't lew 
Pfict’furningt rctio it fxpiMiHtd 
bp wide ryetieol tudngt in 
fompnny'g rttvltt. Paid Si ra ’45. 1 

• Directors plan to split the com- . 
mon shares 2-for-t and create a new 
8100 pjr preferred stock to be used j 
for possible acquisitions. The April 
4 dividend payment has been lifted < 
f) 70g a share from the 60g paid I 
pieviously Per share earnings lost I 
year rose to 86.77 from 84 07 1 

lor ’64 on a 22% gain In sales to e 
8126.6 million. Company is a lead- s 
ing maker of general excavating n 
machinery, including huge power v 
shovels oepecially designed for strip * 
mining. ’ 


the formation of a now eonpaffp, 
Dunhilt stockholdera wo«U ruoelvu 
at their option olther 8tl a obofu 
cash or a package of eommoa and 
convertible and unoonvertlbie secur- 
ities in amounU yet to be determined, 
for a deal valued at 877 mlUien. Be- 
sides its line of omekers’ suppliee, 
Dunhill owns egteneive Now York 
reel eetoto, a 66% totoiuot in A. O. 
Spelding and a 68% Intertot In 
American Bank Note. 

COX *8OAaCA*TN*0 C 8- 

Stock (ST) te a syrmleflen 
u itk Ump term growth petonftof. 
(Payi iOt annmaUg.J 
• Company operates flee toleelslen 
stetions and four AM and four PM 
radio stations. It is also oae of the 
largset operators of oommunity 
antenna tekvieion (CATY) systems. 
Revenues for the flrat two months of 
•66 were ahead of year-oariier re- 
sults, and managoment eipocto 
further revenue and earaiitos gains 
this year, although at a oemewhat 
slower rate than in ’AA when com- 
pany earned 81.77 a share on rev- 
enues of 829 8 nalllion. This com- 
pares with 81 36 and 821.4 million 
in ’64 No Insurmountable problems 
arc seen in recent moves to extend 
Federal Communieation Commloeion 
jurisdiction to CATV. 


COWtOUOATtO lAUSIOtMl 
Stark it batieaUy 
a specuiefien on onfeeme of 
rgpsnsten pfnns. 

Peye sue ennuatig; recenf price Si. 
• Dircctota of this major easteru 
linon supply service organisation are 
negetiatiag a merger with Dunhill 
IntorBatlnsiol which would result in 


CIOWN UUfttACN • 4. 

Stork is an improving 
bufiarssmen's investment issue 
Vicld is 5 . 5 % bated 
on it die. end recent pries of St. 

• This leeding paper maker is in the 
midst of an expansion program 
which will permit salee of 8860 to 
*900 million and a 40% to 80% In- 
crease In earnings within the next 
three to four years, according to 
management Record saiga of *709 
million and eamings of 88.03 a share 
were reported for '68, up from 8862 
million and *2.98 in the previous 
year. Currently compsuiy is benoflt* 
ing from higher pricM for moot of 
lU products and no signfleant In- 
dustry over-capacity is expected for 
the next few yean. 

riNANCIAl WOtLO • Mmte *t.d08te I 
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EXHIBIT 3.2 - BONO TABLE PUBLISHED IN THE WALL STREET 
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PERKINS, 


COIE t. STONE TO THE BOEING COMPANY DATED APRIL 25, 


1966 
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tUOCM r. MAMtOM 
•cronvftT 

^ r*ui. eoic 

l.kTOMC 
r.okftCN 
C.MOkMAM 
AMOMCW M.WikkIAMft 
WILLIAM M. mOLMAM 
•WVWOUOHft e.AMOCMAOH 

r.TMCoeooc tmom»cm 
W. CkLIS 

•eOCMT s. MUCALCSVOMC 
kWCHI* M. OIOLOW..IM. 
•AVIO C.WA«OMCA 
MICMAMO C.«Ml.k)AM« 

M.wcftTON re»» 

MiCMAMO C. WAkACM 

•OU^ACk 
rMAMA C.MOkMAM 
MOkCI*TC» T. SMAOUC 
WCMOCkk W. SkACA 


Holman. Marion. Perkins. CoiE s Stone 

ISOO Washinotom Builoino 
Scat tle o eioi 

AacaCOOCCO* MUTWAkt-STTO 

April 25, 1966 


riaco •. 

SMAN MUCCtN 
M. MILTOM 

pouotAft m. eciOMcc 
CAtMOUN OlCRtN^ON 

U'OAVfO ANOALWS 

MiCMAiao m. alomccmt 
PMILL t^ C. CLAOrCLTCff 
OPAMAM M.rCPNAI.O 
THCOOOPC «#. COCCINP 

ACitM .iCNPAAO 

WACTCP W. CYC«» 

WAVNC C.POOTM.AiM. 
k*W«|.MAM MOUOCP 


Boeing Company 
7755 East Marginal Way South 
Seattle, Washington 

Gentlemen: 

I 

We have acted as general counsel to I7»e Boeing Company 
(hereinafter called the “Company") in connection with tiio pro- 
ceedings relating to the redemption of all of the Company's 
issued and outstanding 4-1/2% Convertible Subordinated Debentures 
due July 1, 1980 (hereinafter called the “Debentures") pursuant 
to an Indenture dated July 1, 1958 (hereinafter called the 
"Indenture") between the Company and The Chase Manhattan Bank, 
Trustee, and we have supervised corporate proceedings in. con- 
nection with such redemption. 

We have examined originals or copies, the authenticity 
of which has been established to our satisfaction, of such docu- 
soents, corporate records and other instrvuments relating to the 
redemption of the Debentures as we have deemed necessary as a 
basis for this opinion. 

Based on the foregoing, but as to factual matters in- 
formation as to which is in the possession of the Company, based 
on information supplied by representatives of the Company, it is 
our opinion that: 

1. The publication of notices of redemption of the 
Debentures due July 1, 1980, first published March 8, 1966, 
constituted a legal and valid call of the Debentures for 
redemption in accordance with the provisions of the Indenture 
and that holders of Debentures who have not, on or prior to 


1 


i 


\ 

ii. 
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' Exhibit 6.1 - 

Ihe Boeing Company 
April 25 , 1966 
Page Two 


Letter from Hoifnen/'Wirion, Perkins^ Cole ' 
6 ^tone to the Boeing Con^pany Dated 
April 25/. 1966 
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the close of business on the 10th day prior to the date 
fixed for such redemption (i.e. March 29 , 1966} elected 
to convert' their Debentures into capital stock of the 
Company in accordance with the provisions of the Indenture, 
are not entitled to have such Debentures so converted; 


2. With respect to the mechanics by which a holder 
complies with the provisions of Section 4 j 02, Manner of Exer- 
cise of Conversion Privilege, of the Indenture, which require 
that the holder surrender the Debenture and give written 
notice to the Company of an election to convert, we believe 
it would be a reasonable interpretation and application of 
these provisions and consistent with what appears to be well- 
established corporate practice for the Company to authorize 
the Trustee to accept for conversion Debentures received by 
mail postmarked not later than Midnight, March 29, 1966, emd 
Debentures mailed reasonably promptly thereafter, provided 
that in the latter case written or telegraphic notice of 
election to convert is received by the Company or the Trustee 
or is postmarked prior to Midnight, March 29, 1966; and 


3. Ihe officers of the Company are not authorized 
ynder the resolutions originally adopted by the Directors 
relating to the Debentures and the provisions of the Indenture 
to extend the time for conversion or redemption of the Deben- 
tures from that specified in the notices published cuid the 
Directors do not have the power under the Certificate of In- 
• corporation, the By Laws and Delaware Law to provide for any 
such extension. 

• . Very truly yours , 

• * 

* •* .* * 
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EXHIBIT 6*2 • LETTER FROM OAVIS POLI^^ROWELL SUNDERLAND 
t KIENDL TO THE BOEING COMPAHV DATED APRIL 27,1966 
Davis polk Warowell Sunderland & kienol 

I CHASE MANHATTAN PLAZA 
NEW YORK 9. N. Y. 


139a 


CABLE AOOflK»«t 




April 27, l^Co 


Tho rsclriC Cocpcny 
77*15 liiat i’i2rclr*cl Way 
Seattle, Vacl^4;ton 

Dear Sirct 

You have requaote 
recent cell Tor rcJc:r.p‘^ 
end ov.tatanilnc lA://C*r...^ 
turcs, duo wuly 1, l5'/o/(t2:c 
been rui*nlUu:d vlth cinteo oi 


i<Slnlon rccardlnc the 
tho Ccr.r;?ar;y*c leeuad 
Lutordinated Toben- 
l.'c h::vc 

loch or tha rollcv;inc3 


(a> 
lave or 

10^0 end 


Ccr.Pv 

ell Uii 


of Ir:ccrporetlon ond Ly- 
es in effect on Tebruory 23, 
ks thereafter to da to. 


(b) deted July 1. 12-lC between 
the Cizepany enu Iho Ctcco liarduittaa ibnle, Tructee, 
pursuant to »hich the Debentures v;cro issued. 

(c) Speeieiens of the Debentures. 


»-■ 


(d) IV.e resolution adopted by the Company's 
ZJoord of Dii’cctors cn Tcijrvjiry 26 , 15Cu. 

(c) The letter dated lirch 8, lOCG frer: the 
Treasurer of the Cerpany to the Trustee which, 
snore other thince, cctabliohcd Apx'il 8, 15C6 os 
redeeption dato. 


EXHIBIT 6.2 


Exhibit 6.2 - Letter from Oevis Polk Wardwell Sunderland 
t- Klendl to the: B'^alng Company Dated April 27* 1966 

The Bacins Coopan/ -2* April 27, 19C6 


(r) The letters dated I'zorch 22, and I-brch 
28, 1980 frog the Trcacurcr of the Cojipany to the 
Trustee rolntine to the protection oT co.nveroion 
rij^ito of holders of Debentures • 


(c) The notice of rcdcisptlon dated Itsrch 8. 
1988. and affidavits fron Hlvo l/all street Journal 
rclailhC to the publication of cuch notice In all 
editions on Iiarch 8, Ilarch 18 and ICsrch 28, 1985 
and an affidavit from The Ucm Yoric Tlntcs rclctlr-s 
to the publication of auch notice on ilarch 23, 
1966 . ^ 

(h) An Officer's Certificate relating to the 
abconce of defaults in respect o^Ccnlor Indebted- 
ness of the Coapany* 

ion, Perkins, 
restrictions 



Cole L 
rclatln 

The Truateo has 
with the instructions of 
the cor.vcrslon rights of t:> 

g el amount of Debentu: 

cbcr.tr«rcs ucro not 
business on J larch 29i 
the ixrcc.'.tux'cs took 
protect their c$, 
of tha clcslrr. 

Company on ila 


that. In accordance 
urcr referred to above, 
tevo of 4^119,^rCD prlr.cl- 
c^otcctcd even thouch cuch 
until after the close of 
he' holdcra of Cl.6‘>7,CC0 of 
clth'r to convert or to 
pfhto even thovch on the fcoclo 

or the Capital Ctocic of the 

956 tho chjsrcc of such stock Issu- 


!h ylOO of cuch Debentures had o value 


a rcdcieptlon price of vl'33.95. *ho 


able in reepet 

of ^216.25 co:\ 

rarket value fht L shares has continued at cubstar.tially 
tho sera level. Tusids necessary to effect the rcdc::ptloa 
of such Debentures were duly deposited with tho Trustee 
In accordance with the provisions of the Indenture. 


On the basis of the forccolrc mo conflm to you 
tho folloulnc opinions which were horctoforo orally c^';- * 

pressed I 

1. The Conpany has duly taken all necessary 
corporate procccOlnco to authorlso the call cf ths Deben- 
tui'cs for rcdccptlon on April 8, 1966. 

2. The Debenturoo wero duly and validly called 
for rcdcc!ptlon on April 8, 1966 in accordance with the 
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Exhibit 6.2 - Letter from de>rls l>o1k Merdwell Suhderlencl. 
6 K lend I to the Boeing Compeny Deted April 27, 1966 

fhe Booins Coqpany •S* April 27« 19^6 


•vthorization of the Ca*3pany*8 Board of Directors and tho 
provislona of tho Indenture and the Debentures. 

3. Holders of Debentures tjho did not, on or 
prior to Hareh 29, 19^^# Clvo to tho Trustco notice of 
tbolr election to convert their Debentures into Capital 
Btoch of the Conprny uero not entitled to convert cuch 
Dobenturos after that date. 

4. ThiB officers of tho Coenpany had no author- 
ity_ under tho resolution adopted by tho Board of Directors 
on February 28, 1966 with respect to tho rcdcr.ption of tlio 
Dobonturcs or \mdcr the provisions of the Indenture or by 
Virtue of their offices to ualvc the nrovlslona of tho In- 
denture and the Debentures tilth resperi to the tlr.o vilth- 
In which an election to convert Dcbcn ^ipcs had to be mdo, 
or ot^.cr.:loo to extend ouch tine . or b e clxcnno the date 
for redsnptlon pf tho Dobanturc ^r fren j iset specified In 
tho notice of redemption. Th 5 iJ;;oardo^&, 

Coonany could not have authcz^is^ cuch v?^lvcr cr extenaien 
of tine to convert or chenproyan )t3xe redemption date tiith- 


out serious risic of llabl 
event a ctocldtoldcr of tho 
of corporate assets t 
value of the shares 
over the rcdesptlon 


5. 

otruct the 
tures cvlden 
tho letter o 
to abovo and 
oovered by sue 





inposed on then In tho 
ny chorced then with ;jaoto 
i of tho excess of tho 
unconverted Debentures 
such Debentures. 


oftj^OTiy'^nald legally and validly In- 
to ccedpt elections to convert Deben- 
ordanco lyith the first porac--?h of 
surer dated Jlarch 23, 1966 referred 
bsued upon conversions of Dabcnturca 
tions were validly issued and were not 


subject to the preemptive rights of tho holders of tha 
CoQpany*8 Capital Stool: • 


•Very truly yovira. 





lfD7Jr:xha 


i- 


lAla 
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-letter from DEWEY,. BALUMT I NE. BUSHBY, PALMER 
A WOOD TO THE CHASE MANHATTAN BANK DATED JUNE 10, 1966 


H2a 


tm9tuk% c. »c«*tv 

HAIMCO 
ilWSM*r 
SfMAM B AkTC* 

O. HirMAMOVON 

iff - f.r.wooe 
•*tMaf «. seerr 
MNa i. •*«*. ja. 

«a«aic» C. MMbCAM. ja. 
fWLavfTi.arit.tiS 

MtLia C. SCOTT 

•.ooaocit sms* 

Macs l.aicscasON 
•NttMkM arcaatr. 
riLMia ar. caasitt 
'Oaacis a.soeeawt, ^a. 
g y aa s c s. s. aesiNsoa 
WaT a. twaiaspcat 
isoaaao .tesrarr 
•aaatcs c. STtaaar, ja 
fwatO c.araTis 

sasaaa 

bSOOHAa aaittias 
Caat c. NCttaaa 
watiia j. owaia* 
asaacTM a. tavoa, ja. 
.P^a a. acaaias. ja 

f.M*ac Tuaaca 
tMMCat futLLM 
■ootat A. act tT 

S TMwa anaocts. jm. 
SSST a. aAsscarv 
osoa A. aaasoas, ja 
aawL i. aAsa 


Dewey, Ballantine. Bushby. Palmer & Wood 


40 WALL STREET 
NEW YORK 10005 


• arra a. aaaai 
f-MAac Tuaa 
frMMcaT futi 
Bootat A. act I 
MTawa anaoc 
•iOssaT a. WAS 
MOSoa A. aaai 


Aaraaa A.SAttAartac 

to to* toss 

S,p>.acc a« CAtscariNC 
•aasscts i 
TCt.N. as. ss 

is, awe caATCAwsBiAND 

SAais s 

CABLCi acarsAuaa 


June 10 , 196C 


The Cl^oe IIGJ^h^.tt^.n Br.n!:, If. A.. 
1 CJhacc i::.fihattcn Plaj;n, 

2Iev/ Yoi*-:, Uev; Yorl: lOOlf}, 


®io Booing Co:i?)any (foivacrl^^ 
Boclnj Aiiplr.no Co:.';oany) Ind 
OatoO Ju ly l, lorQ 


;oany) Incicnturo 


Bear Sira: 


(tha "Iniicntara'') In<Senturo 

ami you, aa T (the ‘■Coza.-.T/ 'l 

rcc»cr.}i)wj.on on fi ‘>^'5^ M* **^tt? *+*^.1 ciill for 

the Indenture, of all*tv 
Bebenturos, due July l, Tc:io 

an amclavifc of your -O-n’l i'^^enture, 

Kotico on March^ a, the 
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Palmer ^ Wood to The Chase Manhattah Bank Dated June 10, 1966 
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EXHIBIT 6.4 - LETTER FROM THE CHASE MANHATTAN BANK TO 
EDMUND L. JONES. HOGAN 6 HARTSON. DATED JUNE 14. 1966 

THE CHASE MANHATTAN BANK 

National Association 

I Chase Manhattan Plaza, New York, New York 10015 
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4-682-JJD 


Juno U, 1966 


Edmund L. Jones, Ksq. 

Hogan and Hart son 

815 Connecticut Avenue, N.W. 

Washington, D.C. 20006 

Dear Mr. Jones: 

The Boeing Company '' 

4 1/2^ Convertible Subordinated 
Debentures due July 1. 1980 

In response to your telephone request, wo are pleased to enclose a cooy of an 
opinion of our counsel, Dewoy, Ballantine, Dushby, Palmer * Vfood, addr-ssr-.i to us 
with regard to tlie redeiiption notice for the above Debentures being in accordance 
with the provisions of the Company's Indenture dated as of July i end *hc 

Indenture complying with the laws of the State of New York. V/e wish to 'state ' 
that we reviewed the redemption notice, v/hich was prepared by our counsel, 
approved the siw.e before releasing it, upon authorization of the Company, -o-" 
publication on March 8, 18 and 28, 1966. ^ >> - - 

As requested, we are also pleased to set forth herein certain information with 
regard to secuilty issues for which wc act as liustoe. Since tiie Pocing isMie 
was convertible and was offered publicly in both coupon and registered form -/e 

infoimation to the 30 issues which fall within these caleporlcs 
which have an aggregate authorized principal amount of approximately $5.20,000, 000 ! 

All 30 issues require publication of the notice of redemption in a new-paper of 
ee^rel circulation in the Borough of Manhattan, City of New York: one i ssu.. re- 
qulron publication in an additional such paper; and two issues require oubZicutlcn 
also in a newspaper of general ciiculation in the. City of Chicago.' 

Fifteen issues require such publication to be made twice; eleven i.ssucs renuirc 
publication four times; and the romcining four issues require publication ' her 
f;*® issues require that the first publication bo made ro le-s 

than 30 days prior to the redemption date. Uf those, 20 also loouire that the first 
publication be made no more than 60 days prior to the redemption date; flverr. uo-n 
whan either or 90 days; and the rcmnlnirg five set no outside limiUtior. for 
publication of the initial notice. 
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Exhibit 6.4 - Letter from The Chase Manhattan Bank to 
Edmund L. Jones, Hogan 6 Hart son, Dated June 14, 1966 
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-^EdK OHAMt MANHATTAN 0AIM 


T* 


Eduuiid L, .Tones, Esi^ 

Ho^on and Mnj tson 

815 Coiuneclictit. Avenue, N.W. 

Washlnr.t.on, D.O, POO'Vi 


r»j# No. 


?. 


All issues require that notice of redemption also be mailed to each holder 
of- a co\qf)oii debenture legistored as to principal and each holder of a fully 
registered debenture which has been called for redemption in whole or In 

part. 


bo 


s v^y truly, 



Tin L. Howard 
)rporaLe Trust Officer 




I 

I 


EXHIBIT 6.11 
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PLAINTIFFS' ADMISSIONS (Filed March 3, I972) 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NE 17 YORK 


X 


WILLIAI«1 A. VA 17 GS-IERT, et al.. 

Plaintiffs, 


-agalnst- 

THE BOEING COMPANY, et al.. 


66 Civ, 1820 

PLAINTIFFS' ADr!ISSlONS 
PURSUANT TO RULE 36 
F.R. CIV. PROC. 


Defendants . 


X 


Plaintiffs, by their attorneys, in compliance with the 
Request of the Defendants dated February 18, 1972 for Admissions 
pursuant to Rule 36 of the Federal Rules of Civil Procedure 
(the "Request") state: 

1 . Request No. 1 - Admit the genuineness of the 
documents exhibited with said Request but deny that tlie deben- 
tures were called and deny that the conversion privilege exoired 
or was terminated, 

2 . Request No. 2 - Admit. 

3. Request No. 3 - Admit that Exhibits 3.1 and 3.2 
respectively are the bond tables as published In the New York 
Times on March 10 , 1966 and the Eastern Edition of the V/all 

Street Journal on March 10 , 1966 but deny that the debentures 
were called. 

1 
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Plaintiffs' Admissions 

4. Request No, 4 - Admit except deny that the deben- 
tures v;ere called. 

5. Request No. 5 - Admit, 

6. Request No, 6 - Admit that the documents exhibited 
with said Request were prepared and delivered by the signatories 
to said documents but deny accuracy of the opinions contained 

In Exhibits 6 , 1 , 6.2 and 6,3 and deny that, as to Request 6.2, 
the firm believed that Issuing Boeing shares In return for 
Boeing debt could seriously be claimed to be waste of corporate 
assets as set forth In paragraph 4. Deny that the statements 
as to requirements of publication contained In Exhibit 6.4 are 
true. 

7. Request No, 7 - Deny. 

Dated: New York, New York 
March 3, 1972 


KASS, OOODKIND, WECHSLER & 
GfERSTEIN 


B7. 


. ^ /V '■> AV ^ 

A Member ‘Thereof 
A Member of Plaintiffs' 
Attorneys Committee 
122 East 42nd Street 
New York, New York 10017 


NATHAN, MANNHETMER, ASCHE, 
VrrNFR & FRIEDt-IAN 



t 

I 


A Member of Plaintiffs' 
Attorneys Committee 
295 Madison Avenue 
New York, New York 10017 


j 

) 
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TO: DAVIS POLK & WARDWELL 
Attorneys for Defendants 
The Boeing Company end 
Thomas R, Wilcox 
1 Chase Manhattan Plaza 
New York, New York 10005 
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AGREED STATEMENT AS TO CERTAIN FACTS AND WHAT CERTAIN 
WITNESSES WOULD TESTIFY TO IF CALLED AT TRIAL 

(Filed August 6, 1971) 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OP NEW YORK 


I WILLI AM R. VAN OEMERT, et al. , 

Plaintiffs , 

-agalnst- 

THE BOEING COMPANY, et al.. 

Defendants . 


66 Civ. 1820 

AGREED STATEMENT 
AS TO CERTAIN PACTS 
AND WHAT CERTAIN 
WITNESSES WOULD 
TESTIPY TO IP 
CALLED AT TRIAL 


j IT IS HEREBY STIPULATED AND AGREED by the parties 

hereto that the following statement of certain facts and 
what certain witnesses would testify to If called at trial 
and the exhibits referred to and marked therein shall be 
regarded for the purposes of this litigation only as authen- 
tic and genuine subject to the following terms and condition: 

1) All rights of any party to object to the 
relevancy and materiality of the facts and testimony 
and the exhibits are reserved for trial; 

2) The right of any party to add to or to 

. attempt to contradict by testimony. Including cross- 
examination, document or argument any of the state- 
ments of what a witness would testify to; and 

3) The right of plaintiffs' counsel to demand, 
within sixty days of the signing hereof, an examlna- 
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Agreed Statament as to Certain Facts and What Certain 
Witnesses Would Testify to If Called at Trial 

tlon with or without the aid of experts of all docu- 
ments and records, the authenticity and genuineness 
of which are hereby stipulated. 

Exhibits to Agreed 
Statement of Facts 

1. Specimen $1,000 Bearer Debenture and 
Specimen Registered Debenture. 

2 . Minutes of Special Meeting of the Board 
of Directors of Boeing held on June 23 , 1958 . 

3. Letter of Instructions dated June 26, 

1958 from Boeing to City Bank Farmers Trust Company, 

Its Subscription Agent. 

Indenture dated July 1 , 1958 , between 
Boeing and The Chase Manhattan Bank. 

5. Letter dated June 25, 1958 from William M. 

Alien, President of Boeing, to holders of Boeing Capital 
Stock. 

6 . Registration Statement of Boeing on 
Form S -1 containing Preliminary Prospectus dated June 
25, 1956. 

7 . Listing Application A-176^45 of Boeing 
dated June 26, 1958. 

8 . Listing Agreement A-17292 of Boeing 
dated November 5 , I 957 . 
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Agreed statement as to Crtaln Facts and What Cartain 
WItnastas Would Tasttfy to If Called at Trial 

9 a Amendment No, 1 to Form S-1 of Boeing 

containing Preliminary Prospectus dated June 30 , 1958. 

10 . Amendment No. 2 to Form S-1 of Boeing 

containing Preliminary Prospectus dated July 10, 1958. 


11a Minutes of Special Meeting of Board of 
Directors of Boeing held on July 14 , 1958 . 

12 . Underwriting Agreement dated July 15, 1958 

between Boeing and Harrlman Ripley t Co., Incorporated and 
Blyth & Co., Inc. 

13. Amendment No. 3 to Form S-1 of Boeing con- 
taining final Prospectus dated July 15, 1958. 


l 4 a Specimen Warrants. 


15 a Letter dated July 15, 1958 from William 
M. Allen, President of Boeing, to all holders of record 
of Boeing Capital Stock at the close of business on July 
15, 1958 other than holders with A.P.O. or F.P.O. registered 
addresses or with registered addresses outside of the 
Continental United States and Canada. 

Final Prospectus dated July 15, 1958 containing 
Supplement dated July 3u, ly^o. 


Letter dated July 15. 1958 from William 
M. Allen, President of Boeing to all holders of record 
of Boeing Capital Stock at the close of business on 
July 15, 1958 with A.P.O. or F.P.O. registered addresses 


or with registered addresses outside the Continental 
United States and Canada. 
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•"«' **« Cert.l 

Witnesses Mould Teitlfy to If Called at Trial 


17 . Letter dated July 15, I958 from City Bank 
^'armers Trust Comoanv to holders of unexchanged 

stock of United Aircraft & Transport Corporatlona 

18. Sample letter from Chase to Boeing 


dated March 10 , i960. 

19. Boeing conversion rate computation 
sheet dated December 31 , 1958. 

20. Memorandum dated March 25, 1959 from 
O.E. Melby to Messrs. Yeastlng and Nelsen. 

21. Memorandum dated December I7, 1959 from 
0 . E. Melby to Messrs. Yeastlng, Nelsen and Haynes 
together with a computation sheet. 

22 . Memorandum of the Proceedings of the 
Board of Directors of Boeing held on November I3, 1959 
and Memorandum from Mr. Prince to the Board of Directors 
of Boeing dated November 11, I959, 


n 


23. Minutes of the Meeting of the Board of 
Directors of Boeing held on December 7 , 1959 . 

Plan and Agreement of Reorganization Between 
Boelrg Airplane Company and Vertol Aircraft Corporation 
dated January 18 , i960. 

25. Extract from the Minutes of the Meeting of 
the Board of Directors of Boeing held on April H , i960. 

26 . Form 8 K filed by Boeing for April, i960. 
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Agreed Statem«nt« to Certein Facts end Whet Certain 
Witnesses Would Testify to If Called at Trial 


27« Typed transcription of conversion rate 
calculations prepared by Boeing on or about April i960 
and on or before April 12, i960. 

28. Conversion rate calculations prepared by 
Boeing on or about April 12, i960. 

29. Opinion letter dated March 31, i960 from 
Harrlman Ripley & Co., Incorporated to Boeing. 

30. Opinion letter dated April 4, i960 from 
Touche, Ross, Bailey & Smart to Boeing. 

31. Opinion letter dated April 4, i960 from 
H. P, Olsen to H.W. Haynes of Boeing. 

32. Memoranda dated June 2, i960 from P.S. Ford 
to H.W. Haynes and June 16, i960 from O.E. Melby to E.M. 
Nelsen and H.W. Haynes. 

33» Memorandum dated June 28, I96I prepared 
by H.W. Haynes. 

34. Memorandum dated July 20, I96I prepared 
by J.E. Prince. 

35. Memorandum dated March 10, 196I prepared 
by L.E. Plllon of Boeing entitled "Bond Indenture 
Restrictions". 

36. Boeing Annual Report for i960. 

37. Boeing Proxy Statement dated February 28, 
1966 with affidavit of mailing attached. 



154a 


Agreed Statement as to Certain Facts and What Certain 
Witnesses Would Testify to If Called at Trial 


38. Extract from the Minutes of the Meeting 

of the Boeing Board of Directors held on February 28 , 

1966 . 

39 . TENTATIVE TIMETABLE dated 2 - 28 - 66 . 

^0. Boeing News Release No. S -8726 Issued 
February 28 , 1966. 

n. Teletype dated March 1, 1966 from H.V. Kohr 
of Boeing to the New York Stock Exchange. 

Letter dated March 2 , 1966 from H.V. Kohr of 
Boeing to the New York Stock Exchange. 

‘* 2 . Telegram dated March 3 . 1966 from J.L. 
Howard of Chase to D. Thornton of Boeing. 

^ 13 . Section A -10 of the NYSE Company Manual as 
In effect between February 1, 1966 and March 10, 1966. 

M. Letter dated March 5 , 1966 from Boeing’s 
general counsel to the SEC. 

Letter dated March 5, 1966 from Boeing's general 
counsel to the NYSE. 

i» 5 . Letter dated March 8, 1966 from Boeing's 
general counsel to the SEC. 

Letter dated March 8, 1966 from Boeing to the 

NYSE. 

^»6. Redemption Notice published on March 8 and 
18 , 1966 In all editions of The Wall Street Journal and 
affidavit of publication. 
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Agreed Statement as to Certain Facts and What Certain 

Witnesses Would Testify to If Called at Trial 

^ 1 , Letter of March 9, 1966 from A.L. Rauch 
of the New York Stock Exchange to H.V. Kohr of Boeing. 

Letter dated March 16, 1966 from H.V. Kohr of 
Boeing to A.L. Rauch of the New York Stock Exchange. 

Letter dated April 5» 1966 from J.L. Howard of 
I Chase to A.L. Rauch of the New York Stock Exchange. 

Certified Copy of Boeing's Redemption Account 
Statement with Chase. 

Boeing News dated March 2^1, 1966. 

Boeing Management Information dated March 16, 

1966. 

il9. Boeing Annual Report for 1965. 

50. March 25, 1966 Boeing News Release. 

51. Redemption Notice published on March 28, 

1966 In all editions of The Wall Street Journal with 
affidavit of publication. 

Redemption Notice published In The New York 
Times on March 28, 1966 with affidavit of publication. 

52. Letter dated April 11, 1966 from D. Thornton 
of Boeing to J.L. Howard of Chase. 

Lett ' dated April 26, 1966 from D. Thornton 
of Boeing to J.L. Howard of Chase. 

53. Form 8K filed by Boeing for March, I 966 . 

Form 8K filed by Boeing for the month of April, 


1966 . 
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Agreed Statement as to Certain Facts and What Certain 

Witnesses Would Testify to If Called at Trial 

5*1. Two letters sent by Boeing and one letter 
sent by Boeing’s general counsel which are representative 
of the letters sent by Boeing, Chase and Boeing's general 
counsel to debentureholders who Inquired after the expira- 
tion of the conversion privilege as to the status of 
their debentures. 

55. Boeing Annual Report for 1966 
Boeing Proxy Statement 
dated February 27, I 967 . 

1. Plaintiffs are or were on March 30, 1966 
holders of bearer ^ 1/2% Convertible Subordinated De- 
bentures due July 1, I 98 O (the "debentures") which were 
Issued by Boeing Airplane Company (now The Boeing Com- 
pany) ("Boeing") on or about July 1, 1958. A specimen 
debenture Is annexed hereto as Exhibit 1. 

2m The names and post office addresses and places 
of residence of all plaintiffs named In the complaint herein, 
together with the date on which they acquired their respec- 
tive debentures, except as Indicated, are set forth below: 


Name 

Post Office Address 
and Residence 

Date on 
Which 

Debentures 

Acquired 

William R. Van Gemert 

6^1 West Roxbury 
Parkway, Mass. 02123 


Albert A. Henning 

16 East 23rd Street 
New York, New York 

11 / 17/58 
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Witnesses Would Testify to If Called at Trial 




Edward E. Houchlns 

Nathan Pearlman 

Ellas A. Charlott 
Charles K. Davis 

Andreal Holding Corp, 

Samuel A. Weiss 
Irwin L. Isert 
Jack Klrschner 
Charles Friedman 


H. Michael Albers 


Abraham Stern 


Edward Kampler 


65^0 Qlenmore Avenue 
Philadelphia, Pa. 

Shaker Blvd. 
Shaker Hts., Ohio 

Not Known 

87 Commodore Road 
Worcester, Mass. 

c/o Mr. Charles L. 
Tenebaum 

3^9 East 1^9th Street 
Bronx, New York 

1^5 Michael Drive 
Syosset, L. I., N. Y. 

107 Sherry Drive 
Yorktown Hts., N. Y. 


7/1/58 

8/21/59 


8/25/59 

7/1/58 

Date of 
Issue 


69-30 Fresh Meadow Lane 
Flushing, N. Y. 11365 21/66 

c/o David Goldstein 
Goldstein & Peck 
955 Main Street 7/lR/^fi 

Bridgeport, Conn. O 6603 ^ 

1616 Walnut Avenue 1/14/63 
Philadelphia, Pa. 

19103 

148 Madison Avenue 7/16/58 
New York, New York 

104-40 Queens Boulevard 7 /I /58 

Apartment 12B 

Forest Hills, New York 


Simeon A. Schloss, Jr. 


Mary Jane Schloss 
Silverman 


P. 0. Box 896 
Charlotte, North 
Carolina 

Elkins Park House 
Apartment 502B 
Elkins Park, Pa. 


7/58 

7/1/58 
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Agreed Statement as to Certain Facts and What Certain 
Witnesses Would Testify to If Called at Trial 

Date on 


Name 

Post Office Address 
and Residence 

■ Which 
Debentures 
Acquired 

Floretta Schloss Wi;Le 

P. 0. Box 596 
Charlotte, N. Carolina 


David M. Botsford 

c/o Jack Robertson, Esq. 2/17/61 
Robertson Alesander & 

Luthlg 

1177 University Drive 

Menlo Park, Cal. 

9^027 

Mrs. Samuel Lemler 

1655 Platbush Avenue 
Apartment Bil06 
Brooklyn, New York 

Rights 

offering 

Louis Davis 

68-09 Booth Street 
Forest Hills, N. Y. 


Mrs. Leonard C. 

Dill, Jr. 

Maybrook Cottage 

Penn Road 

Wynnewood, Pa. 

7/21/58 

Joseph Schlagman 

1170 Ocean Avenue 
Brooklyn, New York 

7/15/58 

Natalie K. Wlgler 

^7 Avalon Road 

Garden City, New York 

1955/56 and 
6/62 

Ann Louise Diamond 

15 Meadow Lane 
Freeport, N. Y. 11520 

Orlg 

subscription 

Samuel Chardavoyne 

60 Gramercy Park 

New York, New York 


William M. Jones 

1507 North Kedoale 
Chicago, 111. 60651 


Mr. and Mrs. H. 

Dleneman 

5^9 West Brompton Ave. 
Chicago, Illinois 



1 
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witness., wonid 


Name 

Milton Hart 
Mary Levin 

Francis Davis 
E» Julian Davis 

Robert Lemllch 

Arthur Frisch 
Marian S. Mitchell 
Vincente J . Bonnard. 
Dr. Jack Dlener 


Dennis J. Finn 


Bertha J. Winer, 
Deceased 

Norman Winer, Execute 
of the Estate of 
Bertha J. Winer 


Joanne W. Finn 


Post Office Address 
and Residence 

Date on 
Which 

Debentures 

Acquired 

10 Knoll Road 

Tenafly, New Jersey 

7/28/58 

c/o Theodore Levin, Esq. 9 / 2/59 

125 South Main Street ^/15/6l 

Oreensburg, Pa. 15601 1/2/6^* 

1280 West 72nd Street 
Kansas City, Mo. 

9/6/60 

85 ? Esq. 7/21/56 

®21 Alfred I. Dupont 

Bldg. 

Mljunl, Fla. 33131 

Chemistry Building Orle 

University of Cincinnati subscrlo- 
Clnclnnatl, Ohio ^*5221 tlon 

Not Known 


Not Known 


Not Known 


^5^5 Connecticut Avenue 
N. W. 

Washington, D. C. 

. 2 / 25/66 

526 West D 1 Lido Island 
33^9 1^1®Plda 

7/2 7/6 , 

1 / 11/65 

1185 Park Avenue 

New York, New York 

10028 

7/21/58 

1185 Park Avenue 

New York, New York 

10028 

7/21/58 


i 

I 
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Witnesses Would Testify to If Called at Trial 


S. Edward Mltler 

Greenhlll ED 1132 

1001 City Avenue 
Philadelphia, Pa. 

19151 

3/20/59 

Louis Berglas 

10 Pulton Street 
Brooklyn, New York 

i 

» 

Gertrude McNaught 

1138 Franklin Avenue 
River Forest, 111 . 

i 

» 

Orlg 

subsv^rlptlon 

Mrs. J. H. Stern 

77 North Main Street 
Cllntonvllle, Wisconsin 

Orlg 

subscription 

Mrs. Joan S. Berman 

Dr. J. David Stel'n 

Harold M. White 

755 Vernon Avenue 
Glencoe, Illinois 

260 i| Techwood Drive 
Columbus, Georgia 

1657 Sherman Avenue 
Northbrook, Illinois 

Inheritance 
orlg sub- 
scription 
Inheritance 
orlg sub- 
scription 

Margaret C. White 

1657 Sherman Avenue 
North brook, Illinois 


Morris Bernstein 

159 St. Paul Street 

Brookline, Massachusetts 

Walter L. Eaton 

228 Main Street 

Winchester, Massachusetts 

Ernest G. Angevlne 

95 Prince Street 

West Newton, Massachusetts 

Abraham Perchlck 

15 West 72nd Street 

New York, New York 


Committee for the 
Estate of Max 

Schneider 

^5 Sutton Place South 
New York, New York 


Francis H. Shoobe 

31 Winchester Oval 

New Rochelle, New York 

‘1/59 

Albert A. Ardlttl 

^20 Park Avenue 

New York, New York 
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Name 


Sarah E. Moritz 
Virgin j a W. Staub 


Post Office Address 
and Residence 


Not Known 
Not Known 


Date on 
Which 

Debentures 

Acquired 


Orig sub- 
scription 
Orig sub- 
scription anc 
gift from 
husband 1958 


3. Defendant Boeing is and at all relevant times 
was a corporation organized and existing under the laws of 
the State of Delaware. 


Defendant Thomas R. Wilcox was until September 
1967 a resident of the State of Connecticut and at all 
relevant times since September 1967 he has been a resident 
of the State of New York. At all relevant times since 
March 6, 1964 defendant Thomas R. Wilcox has been a Director 
of Boeing. 

5 . As of February 28, 1966, W. M. Allen, 
President of Boeing, owned 15,103 shares of Boeing Capital 
Stock, J. E. Prince, Secretary, owned 2,949 shares of 
Boeing Capital Stock, H. W. Haynes, Vice President Finance, 
owned 1,143 shares of Boeing Capital Stock j all three of 
them held Boeing stock options; none of them owned any of 
the debentures and no Director of Boeing owned any of the 


debentures . 
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6. At the times stated below H. W. Haynes held 
the following positions with Boeing; 

(a) May, 1957 - June, 1959, Assistant Controller; 

(b) June, 1959 - September 30, i960. Controller; 

(c) September 30, i960 - October 31, 1966, 
Vice-President Finance; and 

(d) October 31. 1966 - present. Director and 
Vice-President Finance. 


7. The Boeing securities beneficially owned 
by H. w. Haynes since 1958 are as follows: 

— Capital Stock 




1958 

1959 

1960 

1961 

1962 

1963 
196^1 
1965 
196b 

1967 

1968 

1969 


160 

160 

0 

18 

^11 

6^4 

56^4 

768 

11^43 

1250 

500 

500 


8. The law firm of Perkins, Cole, Stone, Olsen 
4 Williams (formerly Holman, Mlckelwait, Marlon, Black & 
Perkins) Is and at all times relevant to this lawsuit 
was general counsel for Boeing. 
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Witnesses Would Testify to If Called at Trial 

1 9 . Harold P. Olsen Is and at all times since 
195*1 has been a member of the law firm of Perkins, Cole, 
Stone, Olsen & Williams and its predecessor firms. 

10 . The Boeing securities owned beneficially or as 
custodian for his children by K. F. Olsen since 1958 are as 
follows : 


Capital Stock 


l/ 2 il Debentures 


Year 

1958 

1959 

1960 

1961 

1962 

1963 

1964 

1965 

1966 

1967 

1968 

1969 


11 . At a Special Meeting held In Seattle on 
June 23, 1958 the Board of Directors of Boeing authorized 
the creation of an Issue of debentures to be known as 

^ Convertible Subordinated Debentures due July 
1 , 1980", to be Issued In an aggregate principal amount 
of $30,597,600. A copy of the minutes of the meeting 
Is annexed hereto as Exhibit 2 . 


12 . At the Special Meeting held In Seattle or; 
June 23, 1958 the Board of Directors of Boeing approved 
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Witnesses Would Testify to If Called at Trial 

a Subscription Offer by Boeing to its stockholders of 

$30,597,600 principal amount of its H 1/2% Convertible 

Subordinated Debentures due July 1 , 1980 . 

13 . At the Special Meeting held on June 23, 

1958 the Boeing Board of Directors appointed City Bank 
Farmers Trust Company ("City Bank") Subscription Agent 
in connection with the Subscription Offer and approved 
a Letter of Instructions to the Subscription Agent. 

A copy of the Letter of Instructions is annexed hereto 
as Exhibit 3 . 

1^. At the Special Meeting held on June 23, 

1958 the Boeing Board of Directors appointed The Chase 
Manhattan Bank ("Chase") to act as Trustee under the 
Indenture (the "Indenture") pursuant to which the debentures 
were to be Issued. A copy of the Indenture is annexed 
hereto as Exhibit 4. 

15 . On June 25, 1958, Boeing mailed to all 

( holders of its capital stock a letter from its President, 
William M. Allen, which Informed them of Boeing's decision 
to sell the debentures and of the fact that each holder 
of record would receive in the near future a warrant 
representing rights to purchase debentures after clearance 
by the SEC. The letter cautioned them that they should 

I 
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( arrange for exercise or sale of rights In the event that 
they would not personally be able to attend to the matter. 
A copy of the letter Is annexed hereto as Exhibit 5 . 

16. On June 25, 1958 Boeing filed a Registration 

I Statement on Form S -1 bearing Registration No. 2-19218 

with the SEC. Included In this Registration Statement was 
a Preliminary Prospectus dated June 25, 1958. A copy of 
the Registration Statement Is annexed hereto as Exhibit 6 . 

IT. On June 26, 1956 Boeing made application for 
listing the debentures on the New York Stock Exchange 

("NYSE”). A copy of Listing Application A -17695 Is annexed 
hereto as Exhibit 7. 

18. Boeing entered Into a Listing Agreement - 
No. A -17292 - with the NYSE on November 5, 1957, which was 
Incorporated by reference Into Listing Application A- 176115 , 
which Boeing submitted to the NYSE on June 25, 1958 In 
connection with the listing of the debentures on the 
Exchange. A copy of Listing Agreement No. A-17292 Is 
annexed hereto as Exhibit 8 . 

19 . On June 26, 1958 Holman, Mlckelwalt, Marlon, 
Black A Perkins, counsel for Boeing, sent the NYSE a proof 

of the form of $ 1,000 coupon debenture and a proof of the 
Indenture . 
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20. On June 30, 1958 Boeing filed Amendment 


No. 1 to Form S-1 with the SEC. Included In Amendment 
No. 1 was a Preliminary Prospectus dated June 30, 1958. 

A copy of Amendment No. 1 is annexed hereto as Exhibit 9-. 


a. on or about July23, 1550 
an Indenture with The Chase Manhattan Bank dated as of July I. 
1956 pursuant to wMdh Chase acted as Trustee for the deben- 
tures, Which were Issued In the aggregate principal amount of 

^30,597,600. 


22. On July 7, 1958 the listing of the debentures 
and the Capital Stock Issuable on conversion was approved 
by the NYSE upon official notice of Issuance. 


23- On July 10, 1958 Boeing filed Amendment 
No. 2 to Form S-1 with the SEC. Included In Amendment 
No. 2 was a Preliminary . Prospectus dated July 10, I958. 

A copy of Amendment No. 2 Is annexed hereto as Exhibit lo 

I 2^4. At a Special Meeting held In Seattle on 

July li4, 1958 the Board of Directors of Boeing fixed the 
title of the debentures as the "44 1/2* Convertible Sub- 
ordinated Debentures, due July 1, 1980”. A copy, of the 
minutes of the meeting Is annexed hereto as Exhibit 11. 
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25 . By resolution dated July Ik, 1958 the Board 
of Directors of Boeing set the Initial conversion rate for 
the debentures at two shares of Capital Stock for each 
$100 principal amount of debentures, equivalent to a con- 
version price of $50 per share of Capital Stock. 

26 . Section ^.07 of the Indenture provides In part 

I Company shall at all times reserve 

available out of its authorized but unis- 
sued stock, for the purpose of effecting the con- 
Debentures, such number of Its duly 

tli^ Capital Stock as shall from 

time to time be sufficient to effect the conversion 
of all outstanding debentures, 

« « « 

action which would cause an 
dert hi reducing the conversion price ($100 divi- 
ded by the current conversion rate) below the then 
par value. If any, of the shares of Capital Stock 

Danv*w1?l''f?C of the Debentures, the Co.a- 

^ corporate action which nay. In 

4-ho rlon of Its counsel, be necessary In order that 
the Company may validly and legally Issue full paid 
and non-assessable shares of such Capital Stock at 
such adjusted conversion price," 

27. By resolution dated July ll|, 1958 the Boeing 
Board of Directors reserved 611,952 shares of Capital Stock 
for Issuance upon and In consideration of the surrender for 
conversion of debentures at the Initial conversion rate of 
two shares of Capital Stock for each $100 principal amount 
of debentures. 


28. On July 15, 1958 Boeing entered Into an 
Underwriting Agreement with Harrlman Ripley i Co., Incorpo- 
rated and Blyth & Co., Inc. and the other underwriters 
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referred to In the Underwriting Agreement with respect to 

the purchase from Boeing by the underwriters of sucij of 


the debentures as would not be subscribed and paid for 
pursuant to the Subscription Offer. A copy of tne Under- 
writing Agreement is annexed hereto as Exhibit 12 . 


29 . On July 15 , 1958 Boeing filed Amendment No. 
3 to Form S-1 with the SEC. Included in Amendment No. 3 
was a final Prospectus dated July 15, 1958. a copy of 
Amendment No. 3 is annexed hereto as Exhibit I3. 


30. On July 15, 1958 Boeing offered the holders 
of its Capital Stock of record at 3:30 P.M. on July 15, 
1958 the right to subscribe to the debentures at a sub- 
scription price Of lOOX of the principal amount subscribed 
at the rate of $100 principal amount of debentures for 
each 23 Shares of Capital Stock held on the record date. 

31. Rights to subscribe to the debentures were 
evidenced by fully transferable warrants (the ’'warrants"). 
lAnnexed hereto as Exhibit 1^1 are a specimen blank warrant 
and a specimen warrant executed by an individual who sub- 
scribed to the offering, which bears the stamp of City Bank. 

32 . The form of the warrants was prepared Jointly 
by Boeing, the underwriters and City Bank. 


33. 

form previously 


The warrants were issued by City Bank in 
supplied to it by Boeing. Each warrant 


a 


n 
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contained the name and address of the stockholder to whom 
It was Issued; the number of rights Issued to him; a form 
for exercise by the stockholder which required his signa- 
ture and address; and a form for transfer of the warrant. 
Paragraph of the "Directions as to Use" on the reverse sld 
of the warrant provided 

TO TRAWSPER WARRANTS; Fin 1„ and algn 
TORM 3. This warrant is transferable upon exe- 
cution of FORM 3 In the same manner and with the 
same effect as In the case of a negotiable Instru- 
ment payable to a specified person. If this War- 
rant Is assigned In blank, title shall pass by 
delivery. This Warra nt, If properly assigned 
oe used by a 


a new 


ess 


...uov, uc i-i x xeg in on KORM Where 

: Of more Warrants are used In effecting a sub- 
scrlptlon the subscription form (FOR^’ l) on only 
1 Warrant need be executed." (Emphasis in original) 

3^. One right to subscribe to the debentures was 
Issued by Boeing for each full share of Capital Stock held 
on the record date. 

35. Warrants were drawn In the names of holders of 
Boeing capital stock and In those cases where brokers or 
other nominees were stockholders of record, the warrants were 

pllt Into lesser denominations If so requested by them. 

36. Between 9:00 P.M. July 15, 1958 and 5:00 
P.M. July 16, 1958 City Bank sent to all holders of record 
of Boeing Capital Stock at the close of business July 15, 


rAl.dSI 
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1958, other than holders with A.P.O. or P.P.O. registered 
addresses or with registered addresses outside the Conti- 
nental United States and Canada, a letter from W. M. Allen, 
President of Boeing, together with a Prospectus dated July 
15, 1958, a warrant evidencing the holder's rights to 
subscribe to the debentures, and a return envelope. Copies 
of the letter and July 15, 1958 Prospectus are annexed here- 
to collectively as Exhibit 15. 

37. Between 9:00 P.M. July 15, 1958 and 5:00 P.M. 
July 16, 1958 City Bank sent to all holders of record of 
Boeing Capital Stock at the close of business on July 15, 
1958 with A.P.O. or P.P.O. registered addresses or with 
registered addresses outside the Continental United States 
and Canada a letter from W. M. Allen, President of Boeing, 
together with a Prospectus dated July 15, 1958. A copy of 
the letter Is annexed hereto as Exhibit 16. 

38. At approximately 9:00 P.M. on July 15, 1958 
City Bank mailed to each holder of the unexchanged stock 
of United Aircraft & Transport Corporation of record at the 
close of business July 15, 1958 a letter dated July 15, 1958 
from W. M. Allen, President of Boeing, a letter dated July 
13 , 1958 from Wll.llam T. Hayes, Assistant Secretary of 
City Bank, and a copy of a Prospectus dated July 15, 1958 . 

A copy of the Hayes letter Is annexed hereto as Exhibit 17. 
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39. Warrants were sent to all persons whose names 
and addresses appeared In the Boeing stock register as 
owners of Boeing Capital Stock and were sent to such persons 
at the addresses there appearing, the stock register being 
In the possession of City Bank, the Company’s transfer agent. 
The envelopes In which the warrants were enclosed were ad- 
dressed from Addressograph plates. The Addressograph plates 
of those who continued to be stockholders through March, 

1966 were retained by City Bank throughout the Intervening 
period. The Addressograph plates of those who ceased to be 
stockholders prior to March, 1966 were destroyed shortly 
after they ceased to be stockholders. 

^0. The Subscription Offer expired at 3:30 P.M. on 

July 29, 1958 and warrants not exercised by that time became 
void. 

Ill, The total number of rights Issued was 
7,0.37 ,I|Ii 8. Between July 16, 1958 and July 29, 1958 the 
rights were traded on the NYSE, the opening price on July 
16 being $26/6llth and the closing price on July 29 $5/16ths. 
During this period of trading a total of 1,702,200 rights 
were traded and It Is not known how many times Individual 
rights were turned over. At least 5,335,2il8 rights were 
not traded on the Exchange. 
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^2. If called at trial, William M. Crane, Vico 
Rresldent of City Bank, would testify: 

(a) An Informational list was prepared by City 
Bank of the names and addresses of those shareholders to 
whom warrants Initially were sent and this list was the 

Bank s only record of those persons to whom warrants were 
sent . 

(b) This Informational list was used by City 
Bank during the life of the subscription offer and for 
such time thereafter as was required to complete all known 
Investigations. City Bank has no specific records reten- 
tion period for an Informational list of this type. Such 
a list Is and was disposed of by City Bank when no longer 
required and would not have been In existence after July 
31, 1959. 

^3. If called at trial, W.M. Crane of City Bank 
would testify that: 

(a) As transfer and dividend disbursing agent 

I 

for Boeing’s Capital Stock, City Bank prepared lists of the 
names and addresses of stockholders of record for payment of 
dividends In May and August 1958. 

(b) In accordance with City Bank’s record re- 
tention policy the lists as well as the cancelled dividend 
checks were retained 6 years and then destroyed by 196^1. 

(c) At no time did Boeing receive copies of these 
lists or the cancelled checks. 


173 « 

Agreed Statement as to Certain Facts and What Cermln 
Wltn.,,.. Would To.tlfy ,o If CHod at 

t't. Those holders of warrants who exercised their 
right to purchase debentures tendered their warrants to 
City Bank as subscription agent for Boeing. 

I ‘> 5 . Employees of the Corporate Trust Division of 

City Bank received the warrants tendered In exercise of the 
right to purchase debentures. The warrants so tendered were 
retained and stored by city Bank and are now In the posses- 
«lon Of Its successor. First National City Bank ("city 
Bank"), as subscription agent for Boeing. The warrants have 
at all times been available for Boeing's examination and 
for delivery to Boeing on Its t^quest. Boeing has neither 
examined nor requested delivery of the warrants although 
Its attorneys have examined a random sample of the warrants 
red. If called at trial, W. M. Crane of city Bank and 
K. W. Haynes of Boeing would testify that no record was made 
by City Bank or Boeing of the names and addresses of the 
persons who exercised warrants. 

te. During the period of the Subscription Offer, 

from 5:30 P.M. July 15, 1958 to 3=30 P.M. July 29 , 1958 

subscriptions for a total of » 29 . 57 e ,500 principal amou« of 

debentures and payment In full of the subscription price 

therefor were received by city Bank. The total amount of 

unsubscribed debentures which was niiTvr.hcs 

wnicn was purchased by the under- 
writers was $1,019,100. 


I 
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‘iJ. The debentures were admitted to trading on 

the NYSE at the opening of the trading session on August . 

1958. 


^8. As trustee under the Indenture Chase authenti- 
cated and delivered upon the written order of Boeing, 
$30,597,600 aggregate principal amount of debentures In 
coupon form as of August 6, 1958. 


^9. The debenture forms were prepared by Boeing 
and were delivered by Boeing to Chase for authentication. 
Upon receiving the duly signed warrants together with pay- 
ment for the debentures. City Bank requisitioned from Chase 
the number of debentures so paid for and City Bank dellveredi 
the debentures which It received from Chase to the subscrib- 
ing parties or their designees. Except In the case of regls 
tered debentures. City Bank did not give the name of the 
purchaser to Chase. 


50. The debentures were mailed via registered 
mall In an envelope addressed to the person designated on 

the warrant or who surrendered the warrant on behalf of 
the person designated on the warrant. The addresses that 
were placed on the envelopes were taken from the warrants 
or from the letters transmitting the warrants. Such 
letters were regarded by City Bank as routine correspondence, 
and If kept at all. were not retained for more than one year. 
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51 . If called at trial. W. M. Crane of City 
Bank would testify that: 


(a) No list was either made or kept with 
respect to the addresses or the names of those 
to whom debentures were mailed at the time of 
their subscription on or about July 29 , 1958. 

(b) The only record which either Boeing 
or City Bank has In Its possession as to whom 
debentures were Issued and mailed are the 
warrants themselves, which are presently In 
the possession of City Bank. 


n 


52 . Between August A. 1956, when the debentures 
were admitted to trading on the New York Stock Exchange, 
and March 29 . 1966, when trading In the debentures termi- 
nated, a total of $6e,69A,000 face amount of debentures, 
both coupon and registered, were traded. How many of the 
debentures Issued In 1956 to those who exercised the rights 
were held In 1966 by the original subscribers Is not known; 
nor Is It known how many of the debentures were sold and 
resold to constitute the volume of debentures traded. 


53. Chase, as Interest paying agent for the 
debentures, pursuant to Section 7. 03 of the Indenture, 
received generally semi-annually and otherwise from time 



I 


1 

I 
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to time, coupon, which had been detached from the debenture, 
and tendered for the collection of lntere,t. A vast 
"ajorlty of the coupon, tendered to Cha,e were tendered by 
oollectlng banks. Where tendered by collecting banks. 

Chase made and retained a record of the name of the collect- 
ing bank, to Which It paid Interest and the number of 

pons for which It paid; In such Instances Chase did not 
know the Identity of the debentureholder, for whom such 
tenders were made. In those Instances In which coupons were 
tendered to Chase, either In person or by mall by deben- 

tureholders. Chase made and retained a list of such names 
for at least six months. 

St. Sections 8.01 and 8. OS of the Indenture 
provide for boelng's giving to Chase of the names and 
addresses of debentureholder, who would become known to 
Boeing and Its paying agents other than the Trustee and 
contain certain provisions as to the preservation by Chase I 

Of that information and other Information as to names and ; 

addresses of debenturenolders . On March 16 and September ! 
16. 1959 Boeing wrote to Chase that the Company did not 
have In Its possession any additional Information with 
respect to the name, and addresses of debentureholder, that 
Chase did not have. Thereafter during the periods, March ij 
to March 31, and September 15 to September 30 of each year 
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to and Including March 1966, Chase wrote to Boeing with 
respect to names and the addresses of debentureholders : 
"Unless we are advised by you to the contrary we will 
assume that the Company has no such Information to furnish 
us at this time" and In each Instance Boeing did not reply. 

A copy of a sample letter from Chase to Boeing Is annexed 
hereto as Exhibit 18. 

55. Neither Boeing nor Chase gave notice of re- 
demption by letter to any holders of bearer debentures. If 
the warrants had been turned over to the printer, the cost 
of preparing, printing, addressing and mailing such a letter 
to the parties exercising the warrants In 1958 would not 
have been substantial. Plaintiffs contend that the mailing 
should have been made to such parties. Defendants, on the 
other hand, contend that since the debentures were Issued 

In bearer form and were negotiable upon delivery, there was 

no way of knowing as of 1966 the addresses of the debenture- 

holders. and that In any event there was no requirement to 
send such a letter. 

56. Neither Boeing nor Chase Inquired of those 
collecting banks or any of them which had tendered for col- 
lection coupons bearing the payment dates of July 15, 1965 
or January 15, 1966 as to the names and addresses of the 
debentureholders who had deposited the coupons for pay- 
ment and neither Boeing nor Chase gave notice of redemption 
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to the banks which had tendered the said coupons for col- 
lection other than as described in paragraphs 120, 13^, 139 
and 1^11. 

57 . Between August 6, 1958 and August 31, 1958 
holders of debentures in the aggregate principal amount of 
$ 27,000 requested registration of their debentures as to 
interest and principal and holders In the aggregate 
principal amount of $ 3,500 requested registration of their 
debentures as to principal only and debentures in said 
sums were deliveredby City Bank to Chase for registration 
and Chase returned debentures in such sums to City Bank 
for delivery to the holders so requesting. 

58 . Between September 1 , 1958 and April 8 , 1966 
holders of debentures in the aggregate principal amount of 
$1,811,000 requested registration of their debentures as to 
Interest and principal and holders in the aggregate princi- 
pal amount of $ 33^,200 requested registration of their de- 
bentures as to principal only and debentures in said sums 
were returned by City Bank to Chase for registration and 
Chase returned debentures in such sums to City Bank for de- 
livery to the holders so requesting. 

59 . The Indenture provides in Section ^ 4 . 0^1 that 
the basic conversion rate of the debentures shall be two 
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I shares of Capital Stock for each $100 principal amount of 
debentures. Section *1.05 provides for adjustment In the 
conversion rate In the event certain types of action might 
be taken by Boeing, Including among others, declaration 
of stock dividends, limited stock dividends, acquisi- 
tions for a consideration other than cash. 

60. The Indenture provides In Section 05(a), 

^ ilia, that In computing the adjustment there should 
be excluded "up to 350,000 shares" (appropriately adjusted 
on the basis of stock dividends) "which may be Issued after 
July 1, 1958 pursuant to the Company's Stock Option Plan 
I or Incentive Compensation Plan for Officers and Employees." 

61. The Indenture provides In Section ^.05(b)(lv) 
that for purposes of computation of the conversion rate the 
consideration for shares Issued as a limited stock dividend 
should be deemed to be the market value of each such share 
so Issued on the date of declaration of the dividend. 

62. The Indenture provides In Section ^.05(b)(ll) 
that In the case of the Issuance of shares for a considera- 
tion In whole or In part other than cash, the consideration 
other than cash shall be deemed to be the fair value thereof 
as determined by the Board of Directors of Boeing. 

63 . On November 3, 1958 Boeing declared a limited 
stock dividend of The closing price of Boeing Capital 

Stock on that date was $56,875. 
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6k. On or about December 31, 1958 Boeing nade a 
conversion rate computation with respect to the limited 
stock dividend. It took the November 3, 1958 NYSE closing 
price for Boeing Capital Stock of $56,875 and divided it by 
l.Oii. It found as the result $5^.75 ($56,875 divided by 
1.0^1 equals $5^.69). It then multiplied the consideration 
of $5^.75 by 281,537 shares, (which was k% of the total 
number of shares of Boeing Capital Stock outstanding on 
November 3, 1958) and Included 39 shares Issued as dividends 
on "excluded shares". It arrived at a total consideration 
of $15,^1'<,151. A copy of the sheet on which the computa- 
tion was made Is annexed hereto as Exhibit I 9 . 

65 . By memorandum dated March 25, 1959 the compu- 
tation described above In paragraph 64 was reported by 0. g. 

Melby, Boeing’s Treasurer, to Messrs. Yeastlng and Nelsen 
of Boeing. A copy of Mr. Melby 's memorandum is annexed 
hereto as Exhibit 20. 

66 . On or about November 2, 1959 Boeing declared 
a limited stock dividend of 2t. The closing price of Boelnf 
Capital Stock on that date was $ 30 , 375 . 

67 . On or about December 17, 1959 Boeing made a 
conversion rate computation with respect to the 2% limited 
stock dividend. Boeing computed the consideration to be 
allocated for this limited stock dividend at $30,375, that 
being the NYSE closing price on November 2, 1959 . 
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1 68 . On or about December 17. 1959. the Company 
Treasurer changed the computation described In Paragraph 
69 above, took the November 3. 1958 NYSE closing price 
for Boeing Capital Stock In full rather than divided by 
1.09 and thereby Increased the consideration allocated 
to tne limited stock dividend of November 3. 1958 from 
♦15.919.151 to $16. 018 . 917 , including dividends on the 
excluded shares. A copy of that computation, together 
with a ..opy of a memorandum dated December 17 . 1959 from 
O.E. Meiby to Messrs. Yeastlng, Nelsen and Haynes, Is 
annexed hereto as Exhibit 81. At all times thereafter 
Boeing continued to use Its computations of December 17 , 

1959 with .-aspect to the limited stock dividends of NovLber 
3» 1958 and November 2, 1959 . 

69. If called at trial, J.E. Prince, Senior ' 

Vice President of Boeing, would testify that on November 

13. 1959 9 of Boeing's 13 directors met. No formal minutes 
of the meeting were recorded. A Memorandum of the Proceed- 
ings and a memorandum from Mr. Prince to the Board of Direc- 
tors dated November 11 , 1959 and entitled "Vertol Aircraft 

Corporation” (”Vertol”) are AnnavesH u 

) are annexed hereto collectively as 

Exhibit 22 . The closing price of Boeing Capital Stock on 

the NYSE on November 13, 1959 was $33-5/8. 

70. A regular meeting of Boeing's Board of Di- 
rectors was held on December 7. 3959. Annexed hereto as 
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Exhibit 23 Is a copy of the minutes of that meeting, from 
Which the following Is an extract: 

Mr. Prince outlined the status of 
Vertol, looking toward 
bl Bop?ni acquisition of that company 
SLe agreements 

submif « tentatively planned to 

submit a Plan and Agreement of Reorganiza- 
tion to the Board of Directors of ef?h 
company on January 18 with a meeting of the 
stockholders of Vertol shortly after Feb- 
ruary 15, and If the transaction were con- 
summated, the closing date would probably 
be March 31 , or possibly March I5, 1960.^ 

of expected that drafts 

of the Plan and Agreement of Reorganization 
would be distributed for review by the 
Directors prior to the proposed meeting on 
January 18 . He further reported that the 

^®°®^ved an Inquiry from 
States Department of Justice re- 

2 h?rh^?h Information and reports 

which the Department considered had a bear- 

acfu?slMonf"“'‘'’“* P'-oposad 

71 . On March 31, i960, Boeing acquired substan- 

lally all of the assets of Vertol for a consideration | 

'ther than cash, namely stock of Boeing. The acquisition 

as done through a corporate reorganization In which the 
tockholders of Vertol received two shares of Boeing Cap- 
tal Stock for each three shares of Vertol stock and received 
total of me, 95'! shares of Boeing Capital Stock. 

72 . Prior to Boeing’s acquisition of Vertol, 
irtol stock options had been granted to Vertol employees 
; various prices. Those Vertol stock option agreements 

Which were still In effect at the time of the Company’s 
acquisition by Boeing were amended to provide that Boelnr 
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i Stock would be Issued In lieu of Vertol stock and the price 

was adjusted proportionately so that the aggregate payments 

to be made bj an optionee for two shares of Boeing Capital 

Stock would be the same as what he would have paid for three 

shares of Vertol stock. The options as amended granted 

rights to purchase 23,782 shares of Boeing Capital Stock at 

an aggregate price of 

73. On Jt:.?uary 18, i960 Boeing and Vertol entered 
into a Plan and Agreement of Reorganization. The closing 
price of Boeing Capital Stock on the NYSE on that date was 

I $30-5/8. A copy of the Plan and Agreement of Reorganization 
Is annexed hereto as Exhibit 2H. 

7^. On M^ch 31, i960 the closing was held for 

^ I 

Boeing’s acquisition of substantially all of the assets of 
Vertol. The closing price on the NYSE on that date for 
Boeing Capital Stock was $2^4. 

75. The number of shares of Boeing Capital Stock 

exchanged for Vertol stock as described In Paragraph 71 

multiplied by the closing prices on the following dates 

aggregates as follows: 

November 13, 1959 $33-5/8 $15,096,078 

j January 18, i960 $30-5/8 $13, 7*49. 216 

March 31, I960 $2^4 $10,77^4,896 

76. The acquisition of Vertol was recorded on 
Boeing's books as of March 31, I960 as a pooling of inter- 
ests at $12,1435,138.^47. This Involved the recording of the 
book value of the assets net of liabilities of $12,14 35,-' 38.147 
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77. If called at trial, H. W. Haynes would test- 
ify that at a meeting of the Boeing Board of Directors held 
on April i], I960, Mr. Al.'.en stated that the Board was re- 
quired by Section 4.05 of the Indenture to determine the 

fair value of the assets and business acquired from Vertol. 
Mr. Haynes made a statement with respect to such determina- 
tion and recommended that the fair value of the considera- 
tions received by Boeing be determined to be $15,250,000 
plus the $644,514 to be received upon the exercise of the 
Vertol stock options for a total of $15,894,514. A copy 

of an extract of the minutes of the meeting Is annexed 
hereto as Exhibit 25. 

78. Annexed hereto as Exhibit 26 Is a copy of 

Form 8K filed by Boeing with the SEC for the month of April, 

1960. 

79. On or after April 4, i960 and on or before 
April 17, i960, Boeing made certain calculations with re- 
spect to adjustment of the conversion rate as of that time. 

A copy of those calculations Is annexed hereto as Exhibit 
27. 

80. On or about April 17, I960, Boeing made cer- 
tain calculations with respect to adjustment of the con- 
version rate as of that time. A copy of those calculations 
Is hereto annexed as Exhibit 28. 


Cl 
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8l. If called at trial, H.W. Haynes would testify 

that: 

The figure of $15,250,000, plus the amount to be 
received upon the exercise of the Vertol stock options, was 
calculated as follows: 

The November 13, 1959 closing price on the NYSE 
of $33-5/8 for Boeing Capital Stock was multlp-led by 972 73 j 
shares shares being the shares Issued In connection 

with the acquisition of the assets of Vertol and 23,752 
shares being the shares which would be Issued to Vertol em- 
ployees in connection with the stock options granted to them 
by Vertol prior to the acquisition] giving a product of 
115 , 895 , 7 ^ 8 . Prom this figure there was subtracted 
which was the amount Boeing would receive upon the exercise 
of the Vertol stock options, and this leaves an amount of 
$ 15 , 251 , 23 ^ 1 , which was rounded off to $15,250,000. 

82. The last paragraph of Sec. i|.05 of the In- 
denture provides: 

"Whenever the Company shall make any 
adjustment In the Conversion rate as herein 
provided, the Company shall forthwith (a) 
file with the Trustee and any conversion 
agent a statement, signed by the president 
or any vice president of the Company and 
by Its treasurer or an assistant treasurer, 
showing In detail the facts requiring such 
adjustment and the conversion rate that will 
be effective after such adjustment and (b) 
publish at least once In an Authorized News- 
paper a notice stating that the conversion 
price has been adjusted and setting forth 
the adjusted conversion price.” 
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83 . At no time after July lH, 1958 did Boeing 
file with the Trustee or any conversion agent a statement 
showing facts requiring an adjustment of the basic conversion 
rate. At no time after July li<, 1958 did Boeing publish 
any notice stating that the conversion price had been ad- 
justed and setting forth the adjusted conversion price. At 
no time after July lH, 1958 did Boeing take any corporate 
action to assure that a sufficient number of shares was 
reserved for conversion at an adjusted conversion rate of 
2.05 or more. 

8^. If called at trial, H. W. Haynes would 
testify that from time to time prior to March 10. 196I 
Boeing consulted H. P. Olsen and his law firm with respect 
to conversion rate calculations which had been made by 
officers and employees of Boeing. 

85. If called at trial, H. W. Haynes would 
testify that pursuant to Boeing’s previous request, 

Harrlman Ripley & Co. advised Boeing by letter dated March 
31, i960 with respect to certain aspects of the determina- 
tion pursuant to Section i<. 05 (b)(ll) of the Indenture of 
the fair value of the consideration received for the shares 
of Boeing Capital Stock Issued In connection with the Vertol 

acquisition. A copy of the letter Is annexed hereto as 
Exhibit 29. 
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86 , If called at trial, H.W. Haynes would testify 
that pursuant to Boeing's previous request. Its accountants, 
Touche, Ross, Bailey & Smart advised Boeing by letter dated 

I April I960 with respect to certain aspects of the deter- 
mination pursuant to Section il. 05 (b)(ll) of the Indenture 
of the fair value of the consideration received for the 
shares of Boeing Capital Stock Issued in connection with 
the Vertol acquisition. A copy of the letter Is annexed 
hereto as Exhibit 30. 

87. If called at trial, H. w. Haynes would 
testify that pursuant to Boelng*s pievlous request. H. P. 
Olsen advised the Company by letter dated April A, i 960 
with respect to certain aspects of the determination pur- 
suant to Section A. 05 (b)(ll) of the Indenture by the Boeing 
Board of Directors of the fair value of the consideration 
received for the Issuance of Boeing shares In connection 
with the Vertol acquisition. A copy of the letter Is 
annexed hereto as Exhibit 31. 

88. The question of the possible purchase by 
Boeing of some of the debentures In the open market Is 
discussed In memoranda by P. s. Ford of Boeing to H. w. 

Haynes dated June 2, i960 and 0. E. Melby to E. H. Nelsen 
and H. H. Haynes dated June 16. i 960 . Copies of these 2 
memoranda are annexed hereto collectively as Exhibit 32. 
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89. In a draft memorandum dated June 28, 196I 

H. W. Haynes of Boeing discussed the possible redemption of 
the debentures. A copy of the memorandum Is annexed 
I hereto as Exhibit 33. 

90. In a Memorandum for File dated July 20, 

1961, J. E. Prince of Boeing discussed the possibility of 
calling the debentures. A copy of the memorandum Is annexed 
hereto as Exhibit 3^. 

91. On March 10. 196I. L. E. Pllion of Boeing 
sent a memorandum entitled “Bond Indenture Restriction.*’ 
to Messrs. Haynes. Nelsen and Melby of Boeing. A copy of 
the memorandum Is annexed hereto as Exhibit 35. As of that 
date the only three transactions which eight have necessitate 
an adjustment In the conversion rate applicable to the 
debentures In accordance with Section t.05 of the Indenture 
were the H stock dividend, the date of declaration of which 
was November 3, 1958. the 2, stock dividend, the date of 
declaration of which was November 2, 1959, and the acquisi- 
tion by Boeing on March 31. 1960 of substantially all of the 
jassets of Vertol. Between March 10. 196I and the redemption 
Of the debentures on April 6, 1966 there were no additional 

transactions which might have required an adjustment In the 
conversion rate. 

92. As Of March 10, 19-1 apa pp including ! 

he redemption date of April 8, 1966 Boeing treated the 
conversion rate as 9.0668. It is Boelng-s contention thot 
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is the proper conversion rate for this period, it 
Ls plaintiffs’ contention that the proper conversion rate 
Ls 2 . 0725 , and In any event 2.05 or more. 

93. Annexed hereto as Exhibit 36 Is a copy of 
Boeing's Annual Report for the year I960. 

9^. If called at trial, H. W. Haynes would 


testify that prior to 1966 various conversations Involving 
P. S. Ford, J. E. Prince, !•'. M. Allen and himself of Boeing 
and H. Berry of Harrlman Ripley 4 Co. took place regarding 
the desirability of calling the debentures. 

95. If called at trial, H.W. Haynes would 
testify that; 

(a) During January and February 1966 H. W. Haynes 
and W. M. Allen of Boeing had a number of general, prelimi- 
nary meetings and conversations with respect to Boeing's 
potential financing requirements. 


(b) At these meetings, Mr. Haynes stated that If 
Boeing were to proceed with a financing program Involving 

equity financing, consideration should be given to calling 
the debentures. 

96 . If called at trial, H. W. Haynes would testify 

that : 


(a) On January 31, 1966 there was a preliminary 
review of possible financing plans at the Board of Directors 
meeting held In Seattle. 
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(b) At this meeting Mr. Allen discussed In 
general terms Boeing’s then current program and requirements,, 
Boeing’s potential programs, especially the 7^, and financ- 
ing requirements and the fact that an overall financing 
program was under consideration. No mention was made at 
this meeting of a call of the debentures. 


1 97. If called at trial, H. W. Haynes would testify 
that on February 18, 1966 a meeting of Mr. Haynes of Boeing, 
B. D. Coleman, H. Berry, and E. J. Morehouse of Drexel 
Harrlman Ripley Inc. and P. L. Miller, E. Townsend, D. 
Campbell, Jr., and J. H. Laerl, Jr. of the First Boston 

Corporation took place In New York City at which there was 
discussion of the possible call of the debentures for re- 
I demptlon. 

98. If called at trial, H. W. Haynes would testify 
that Boeing's capital requirements to support the facilities 
expansion. Its commercial Jet transport financing commit- 
ments, Its production rate bulld-up of then existing subsonl, 
Jet transport programs. Its working capital requirements for 
the Model -737 program, which was then In the design and de- 
velopment stage, for Its Model JkJ and supersonic transport 
programs - which were then In the preliminary design phase 
and with respect to which there were uncertainties as to 
Whether the Company would proceed - and for government pro- 
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grams, were potentially of such magnitude that by late Pebru-| 
ary 1966 it was thought desirable by Boeing and Its Invest- 
ment banking advisors to Increase the number of outstanding 
shares of the Company’s Capital Stock (the "stock base"). 

99. If called at trial, H. W. Haynes would testify 
j that by late February 1966 Boeing and Its Investment banking 
advisors anticipated that the first Increment of the 
Company’s capital would be equity capital and thought that 
a call of the debentures, which would result In conversion 
Of the debentures Into Capital Stock, would afford debenture- 
holders an opportunity to participate in the forthcoming 

.rights offering and would broaden the stock base for such 
I offering. 


100. No provision of the debentures or the Inden- 
ture prevented any of the new financing contemplated in and 
prior to February, 1966 and all of the financing could have 
been accomplished without redeeming the debentures. 

101. A first draft of the Notice of Meeting, the 
proxy and proxy material for the annual meeting of April 
25 , 1966 was prepared by the attorneys for Boeing on Feb- 
ruary 11, 1966 . The only references to the debentures in the 

first draft are to list them as outstanding securities of 
Boeing and to state that no director of Boeing owned any of 
them. There Is no reference to Increasing the number of 
shares available under the Stock Option and Incentive Com- 
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I pensatlon Plans, increasing the number of authorized shares 

nor to the elimination of fractional shares. 

102. The Notice of Meeting, the proxy and proxy 
material were revised by Boeing's attorneys on February 16 
and February 21, 1966. The revised documents referred to 
the debentures only as stated In Paragraph 101 above. The 
February 21, 1966 revision was mailed on that date to the 
SEC for approval. There Is no reference to Increasing 
the number of shares available under the Stock Option and 
Incentive Compensation Plans, Increasing the number of 

authorized shares nor to the elimination of fractional 
shares . 

103. If called at trial, H. W. Haynes would testify 

that : 

(a) On February 24. 1966 there was a meeting In 
his Office In Seattle attended by Mr. Haynes, D. D. Thornton, 
Treasurer of Boeing, and H. F. Olsen, Boeing counsel. 

(b) At this meeting he reviewed the results of 
|the meetings he had attended the prior week In New York. City 

1th Boeing's Investment bankers and outlined a proposal to 
btaln additional financing for Boeing through the public 
ssue of either additional stock or securities convertible 

nto stock and possible time schedules for accomplishing 
hls additional financing. 

(c) ■ It was also discussed that the call of the 
ebentures should be an Integral pa« of the financing pro- 
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(c) The reasons given by Mr. Olsen for this 


suggestion are the same as those set forth In the Boeing 
Proxy Statement dated February 25. 1966, a copy of which 
is annexed hereto as Exhibit 37. The proposals to In- 
crease the number of authorized shares. Including the 
number of shares Issuable- to officers and employees free 

I of preemptive rights and to eliminate fractional shares 
and the reasons for each are set forth In the Boeing 
Proxy Statement dated February 28, 1966. 

105. If called at trial, H. W. Haynes would testify 
that the indenture provision., with respect to redemption of 
the debentures and publication of the notice of redemption 
and press releases relating thereto were discussed at a meet- 
ing on February 2t, 1966. attended by H.W. Haynes. H.F. Olsen 
D.D. Thornton, and at a meeting on February 27. 1966. 
attended by W. M. Allen. H. w. Haynes and H. F. Olsen, aid 
with Boeing's Investment banking advisors and their counsel 
on the telephone prior to the Board of Directors meeting on 
February 28. 1966 and at the meetings on March 2-9. 1966. 

106. If called at trial. H. F. Olsen would testify 
that on February 29 or 25. 1966 H. F. Olsen had telephone 
conversations with E. Townsend of The First Boston Corpora- 
|tlon and W. W. Foahay of the law firm of Sullivan t Cromwell. 
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counsel for Boeing’s underwriters, during which It was dis- 
cussed that tentatively the first publication of the notice 
of redemption should be on March 7. 1966, the conversion 
privilege should expire on March 28, 1966 and redemption of 
the debentures should be on April 6, 1966 . There was no 
discussion of possible loss to debentureholders who might 

not receive actual notice of the call of the debentures for 
redemption. 

1 107 . If called at trial, H. W. Haynes would testlfj 
that on February 27, 1966 W. M. Allen, H. W. Haynes and H. 

F. Olsen attended a meeting at Mr. Allen's home In Seattle. 

At this meeting the draft resolutions which Mr. Olsen had 
prepared for the February 28, 1966 meeting of the Boeing 
Board of Directors and the tentative time schedule providing 
for publication of the first notice of redemption on March 
7, 1966 and redemption of the debentures on April 6, 1966 
were reviewed. There was no discussion of possible loss to 
debentureholders who might not receive actual notice of the 
call of the debentures for redemption. 


that: 


108. If called at trial, H. W. Haynes would testlfj 


(a) No specific long-range financial plan existed 
at the time of the February 28, 1966 Board of Directors 
meeting. 
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y 

(b) Prior to the meeting the Initial elementa of 
a possible long-range financial plan had been discussed with 
Boeing's Investment banking advisors. Such discussions re- 
lated to Boeing's requirements for additional capital and 
the various alternatives available to Boeing for raising 
such additional capital. 

(c) Boeing's Investment banking advisors antici- 
pated that the first Increment of the company's capital 
would be equity capital and thought that a call of the de- 
bentures. Which would result In conversion of the debentures 
Into Capital Stock, would afford debentureholders an oppor- 
tunity to participate in the forthcoming rights offering 
and would broaden the base for such offering. 

109 . If called at trial. D. D. Thornton of Boeing 
would testify that on February 28 . 1966 he called J. L. 
Howard, a Corporate Trust Officer at Chase, and told Mr. 
Howard that the Boeing Board of Directors probably would 
authorize a call of the debentures for redemption at Its 
meeting that day and advised him to be prepared for a redemp-| 
tlon of the debentures. 


I 110 . A meeting of the Board of Directors of Boeing 

was held on February 28 , 1966. It began in the morning In 
the Board Room at Boeing's Seattle offices, 7755 East 
Marginal Way, Seattle, Washington 981211, was adjourned to the 
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7H7 Hock-up Room at Renton In the afternoon and was later 

adjourned to a Boeing conference room at Renton, 8th and 

Logan, Renton, Washington 98055. A copy of an extract from 

the minutes of the meeting Is annexed hereto as Exhibit 38. 

111. The following Directors were present at the 
Boeing Board of Directors meeting held on February 28, 

1966: 


William M. Allen 
Lowell P. Nlckelwalt 
William 0. Reed 
D. E. Skinner 
Edward C. Wells 


George H. Weyerhauser 
John 0. Yeastlng 
C**awford H. Greenewalt 
Thomas R. Wilcox 


le following D1 ret tors were not present at the meeting: 
W. L. Campbell Ai’temus L. Oat-* 


C. L. Egtvedt 


Ai’temus L. Gates 
J. E. Prince 


bhat: 


112. If called at trial, H. P. oiaen would testify 


(a) Prior to the Boeing Board of Directors meeting 
on February 28, 1966, he telephoned R. N. Shrlver of the 
HYSE and reviewed with him on a preliminary and confidential 
basis the tenatlve time schedule for the proposed call of 
the debentures and other aspects of Boeing’s over-all f Inane 
Ing plans, which were submitted to the Boeing Directors 
later inat day. 
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(b) Mr.. Shrlver approved the dates that he dis- 
cussed with him. 

(c) ihe form of notice to be given to debenture- 
holders was not discussed. 

113. At the February 28, 1966 Board of Directors 
meeting there were discussions dealing with the requirements 
of Boeing for additional capital. Including particularly 
(a) the Issuance of either convertible subordinated deben- 
tures or senior debt as opposed to Capital Stock as th'j 
first step In raising additional capital, (b) additional 
equity capital, (c) the various alternatives available to 
the Company for raising such additional equity capital 
and (d) a tentative time schedule for this financing by a 
call of the debentues, a rights offering of either Capital 

Stock or a new Issue of convertible securities and a stock 
split. 


lli|. The 1966 Increase In Boeing's authorized 
Capital Stock from ten million to thirty million shares 
was required so as to permit the stock spl.'t-up that was 
proposed to be effected In 1966 by the distribution of one 
additional share of stock for each share then outstandlne. 
Ihe reasons given by Boeing for such an Increase In shares 
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I and the stock split were presented at the meeting of the 
Board of Directors on Pebmiary 28, 1966, by W. M. Allen. H. 
W. Haynes and H. P. Olsen and are sec forth In the Boeing 
Proxy Statement dated Pebruary 28, 1966. 

115. A "Tentative Timetable" dated Pebruary 28, 
1966, Which was prsparel by H, >. Olsen, was distributed to 
and reviewed with the directors at the Board Meeting held on 
Pebruary 28th. A copy of this "Tentative Timetable" Is 
jannexed hereto as Exhibit 39. 

116. Proposals for the call of the debentures, a 
rights offering, an Increase In authorised capital, an 
increase In the number of shares Issuable to officers and 

I employees free of preemptive rights of stockholders, 
summation of fractional shares and a stock split were 
P ented to Boeing's directors at the Pebruary 28, 1966 
oard Meeting by W. M. Allen, H. w. Haynes and H. P. Olsen. 

117. Mr. Olsen distributed to the directors copies 
of drafts of resolutions which he had prepared relating to 
the call of the debentures, a rights offering, an Increase 
in authorised capital, an Increase m the number of shares 
issuable to officers and employees free of preemptive rights 

of stockholders, elimination of fractional shares and a 
Bstock spilt. 
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118. If called at trial, H. P. Olsen would testify 
thct at the Boeing Board of Directors meeting on February 
28, 195^ the directors were advised that shares of Capital 
Stock In sufficient number to enable all outstanding deben- 
tureholders to convert had been reserved at the time the 
debentures were originally Issued and that such shares were 
still so reserved. 

119. Mr. H. P. Olsen, Boeing counsel, prepared and 
distributed to Boeing's directors at the Pebruary 28, 1966 
meeting of the Board of Directors In Renton copies of the 
following resolution: 

"RESOLVED, that the President, Vice Presldent- 
Plnance, or Treasurer of the Company, or any one 
of such officers. Is hereby authorized to take 
all such action as they or any one of them deems 
appropriate or necessary to call for redemption 
on a date to be selected by them or any one of 
them, all of the ^-1/2% convertible subordinated 
debentures of the Company then outstanding under 
the Indenture dated July 1, 1958, between the 
Boeing Airplane Company (name changed to The 
Boeing Company) and The Chase Manhattan Bank, 

Trustee." 

t o directors offered any amendments to the resolution as 
ubmltted and It was unanimously adopted. 


120. On Pebruary 28, 1966, the Boeing News Bureau 
Issued News Release S-8726 headlined "Boeing Reports 1965 
Sales, Net Earnings" and marked "Por Immediate Use" which, 
Ln part, stated that at the Board of Directors meeting held 
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;hat day "[t]he Company’s management was also authorized to 
sail for redemption at a future date all of the company’s 
sutstandlng *«-l/2 percent convertible subordinated debentures" 
i copy of the release Is annexed hereto as Exhibit 40. The 
*elease did not contain dates, either tentative or definite, 

IS to when the debentures would be called for redemption. 

[f called at trial Boeing News Bureau Manager J. H. Newland 
rould testify that the release was Issued as early ar possible 
ifter Board action at the meeting to the financial editors 
>f The New York Times and the New York Herald-Tribune, The 
Fall Street Journal and other major national newspapers, to 
;he Associated Press and the United Press International, to 
tow Jones and Comp^iiny, Inc., to Seattle area newspapers, to 
lerospace publications and writers and to others. 

121. During the period March 2 to March 24, 1966 
no general news or press release was Issued by Boeing to the 
financial press or news wire services Indicating the dates 
selected for first publication of the notice or redemption 
of the debentures, the expiration date of the conversion 
privilege and the redemption date of the debentures. 

122. If called at trial, H. W. Haynes would tes- 
tify that both prior and subsequent to the Board of Directors 
meeting held on February 28, 1966 and prior to the call for 
redemption of the debentures the notice requirements for 
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call thereof were considered by Boeing nnd Its counsel, 
Boeing’s Investment banking advisors and their counsel, and 
Chase and Its counsel. Mr. Haynes would further testify 
that they were all of the opinion that the notice called for 
In the Indenture was the only notice required. 

123. On March i , 1966, H. V. Kohr of Boeing di- 
rected a teletype to the NYSE advising that at a meeting on 

February 28, 1966 the Board of Directors of Boeing had auth-- 
orlzed Its officers to call the debentures for redemption 
and that the redemption date had not been established. Mr. 
Kohr confirmed this advice In a letter to the Exchange dated 
March 2, 1966 . A copy of the teletype and letter are an- 
nexed hereto collectively as Exhibit ill. On March 1, Mr. 

J. P. Raftery of the NYSE telephoned H. V, Kohr to Inquire 
as to dates. If called at trial, H. .P. Oxsen would testify 
that he telephoned Mr. Raftery later In the day on March 1 
to advise of the tentative timetable and that no specific 
date for the call had as yet been selected. 

124. Between March 2 and March 4, 1966 a number 
of meetings were held at. Boeing's offices In Seattle with re- 
spj^ct to the Company’s financing program. In attendance at 
some or all of these meetings were W. M. Allen, H. W. Haynes 
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and D. D. Thornton of Boeing; H. P. Olsen, Boeing counsel; 

B. Towns^id, J. H. Laerl, Jr., D. Caapbell, Jr. and P. L. L; 

2 Jones of the Plrst Boston Corporation; J. Boyer, E. J. 

I Morehouse and C. L. Pltzgerald, Jr. of Drexel Harrlmaii 

Ripley, Inc.; and W. W. Poshay and N. Darrell, Jr. of 

f 

Sullivan & Cromwell, counsel for Boeing's Investment banking 
advisors In the possible financing being planned. 

125. Those persons who were In attendance through* 
out most of the March 2, 1966 meeting were Messrs. Haynes, 
Thornton, Olsen, Townsend, Laerl, Campbell, Jones, Boyer, 
Morehouse, Pltzgerald, Poshay and Deurrell. If called at 
trial, H. P. Olsen would testify that; 

(a) At this meeting the date for the first publi- 
cation of the notice of redemption was tentatively fixed for 
March 8, 1966 and the date for the expiration of the conver- 
sion privilege was tentatively fixed fwr March 29, 1966. 

(b) At this meeting there also was discussion of 
where and how publication of the notice of redenqjtlon 
should be made and It was decided that publication should be 
made In all editions of The Wall Street Journal. 

126. On March 2, 1966 Mr. Thornt^ of Boeing wrote 
Mr. Howard of Chase the following letter: 
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SdlSISJf IS?? resolution end the 

Company (namrchanKed to ^tween Boeing Airplane 

Chase Manhattan ISSJ? It 

the outstanding debeiturer Thi ° 

have selected Is April 8 redemption date we 

should be published In the^wfii redemption notice 

editions) In Ma?cS 8 Ld Js ^066 

you will makft ar>y*antr^m,^ a."*”®* 1900. I understand that 
and published, and that"we wlll^hL^^* notice prepared 
review a draft before publlcitloll? opportunity to 

Ibl^®** J"«*«»>tldneL"°and"thl^?edeni?l^*’* Payment of any 

I lble subordinated debentures wlllTiJ®” of the convert- 

in any covenant contained in ! a ® ® default 

strument pursuant to which Senior ind"h?**S 
standing." senior Indebtedness is out- 

127 . If called at trial, H. W. Haynes would tes- 
tify that Boeing sought and obtained legal opinions orally 
from Holman. Marlon. Perkins, Cole t Stone, 1900 Washington 
Building, Seattle, Washington 98IOI (subsequently confirmed 
In writing), and Sullivan ' Cromwell, k 8 Wall Street, New 
lYork, N. y. 10005 , during the meetings held at Boeing on 
I March 2-i», 1966 to the effect that. Inter alia . The Wall 
Street Journal was at the time of the publication of the 
notice of redemption In March 1966 a newspaper of general 
circulation In the Borough of Manhattan, City of New York, 

I and that the notice to be given of the call of the deben- 
tures for redemption was adequate. 

128 . During the course of the March 2-S. 1966 

•seetlngs It was suggested that wn an. 

ggescea that Mr. Thornton of Boeing con- 
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tact Chase and request that Chase prepare a recommended 
form of notice with respect to the call of the debentures 
for redemption. 

129 . By telegram dated March 2, 1966, J. L. Howard 
of Chase sent Mr. Thornton a draft of the contemplated 
notice which had been prepared by Dewey, Ballantlne, Bushby, 
Palmer & Wood, counsel for Chase, in accordance with the 
usual practice of Chase. A copy of the telegram is annexed 
hereto as Exhibit 42. 

130 . Between February 1, 1966 and March 10, 1966 
the NYSE Company Manual contained a Section A-10 dealing 
with publicity with respect to the redemption of securities. 
A copy of Section A-10 as then In effect Is annexed hereto 

as Exhibit 43 . 

131 . During the latter part of the March 2-4, 

1966 meetings the draft notice of redemption which Mr. 

Howard had telegraphed to Mr. Thornton on March 2, 1966 
was reviewed and approved. 

132 . After the Boeing Board meeting of February 
28, 1966 and after the decision to call the debentures and 
to make the first publication on March 8, 1966, attorneys 
for Boeing further revised the Notice of Meeting, the proxy 
and the Proxy Statement on March 4, 1966 and on March 5, 
1966 sent the said revised items to the SEC and to the NYSE 
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under cover of letters that stated that "It Is planned that 

the Proxy, Notice and Proxy Statements will be released to 

stockholders on or about March 2H, 1966 ." Neither the proxy 

material nor the letters refer to the debentures other than 

to describe them as outstanding as of February 28, 1966 and 

that no Boeing Director owned any. Copies of the March 5, 

1966 letters from Boeing's attorneys to the SEC and NYSE are 

annexed hereto as Exhibit 

If Cbilled at trial, H.F. Olsen would testify 
that on March 7, 1966 he telephoned the NYSE and the sub- 
stance of the conversation was that he advised the Exchange 
that the first date for publication of the Notice of Redemp- 
tion would be March 8, 1966; that the conversion privilege 
would expire on March 29, 1966; that the debentures would be 
redeemed on April 8, 1966 and that the NYSE reqi-sted a copy 
of the Notice of Redemption as published and this was mailed, 
by Chase to the Exchange on March 8, I 966 . 

13 ^. On March 8, 1966, the attorneys for Boeing 
wrote to the SEC and to the NYSE enclosing an "Informal 
Letter to Stockholders" to be signed by Boeing's President 
which would be printed on the first page of the proxy 
material. The letters to the SEC and to the nTfSE stated 
that It was Intended that the material should be released 
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to stockholders on or about March 2U, 1966 . None of the 

materials. Including the President's letter, refers to the 

call of the debentures. The proxy material does describe 

the debentures as outstanding as of February 28, 1966 and 

states that no Boeing director owned any of the debentures. 

Copies of the March 8, 1966 letters from Boeing's attorneys 

to the SEC and NYSE are annexed hereto as Exhibit 45. 

135* On March 8 and I 8 , 1966 notice of redemp- 
tion of the debentures was published by Boeing In all 
editions of The Wall Street Journal vis. the Eastern, Mid- 
Western, Pacific Coast and South-Western editions. A copy 
of the notice and affidavit of publication Is annexed hereto 
as Exhibit 46. 

136 . As of March 8, 1966, when the debentures 
were called for redemption, Boeing was actively negotiating 
with Pan American World Airways for an order for 7^7 air- ,, 
craft. Boeing's contract with Pan American World Alz*ways 
for the sale of 7^7 aircraft was dated and signed on April 

13 , 1966 . 

137* A letter dated March 9a 1966 was received 
by Boeing from A. L. Rauch, Assistant Director of the 
Department of Stock List of the NISE, in response to which 
(1) by letter dated March I 6 , 1966 H. V. Kohr sent to the 
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HYSE. two certified copies of the resolution adopted by 
Boeing -s Board of Directors at the meeting held on February 
28, 1966. Which authorised the redemption of the debentures, 
and (2) by letter dated April 5, 1966. J. I. Howard of Chase 
advised the NYSE that funds had been deposited with Chase 
to effect payment of the debentures at the redemption price 
of 103.25*. together with accrued Interest to April 8, 1966. 
Copies of these letters of March 9 and 16 and April 5, 1966 
and a certified copy of Boeing's bank statement showing the 
deposits are anneytd hereto collectively as Exhibit 47. 

138. A story with respect to the options avail- 
able to debentureholders as a result of the call of the 
debentures for redemption appeared on the first page of the 
March 24. 1966 Issue of the Boeing News, a weekly newspaper 
distributed to all Boeing employees. Ihe story originated 
In the office of D. D. Thornton, Treasurer of Boeing. A 
similar story appeared In the March 16, 1966 Issue of the 
Boeing Management Information, which was distributed to 
Boeing management employees. Neither Boeing nor Its agents 
kept any records with respect to which Boeing employees. If 
any. purchased or acquired the debenture, which Boeing 
employees. If anjr. failed to convert their debenture. b.fo« 
esplratlon of the oojiv.r.lon privilege. Cople. of the March 
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2k, 1966 Issue of the Boeing News and March 16 Issue of the 

Boeing Management InfoxTnatlon are annexed hereto collectlvelyj 
as Exhibit 48. 


1 139- A copy of the Annual Report to Boeing 
Stockholders for the year 1965, which Includes a letter 
from W. M. Allen, President of Boeing, to the Company’s 
stockholders dated February 28, 1966 Is annexed hereto as 
Exhibit 49 . This Annual Report was mailed to Boeing stock- 

I holders between March 24 and March 30 , 1966 . Neither the 
Annual Report nor any papers accompanying It mentions a 
call of the debentures, ^le Boeing Proxy Statement dated 
February 28, 1966 and accompanying documents were mailed 
to all stockholders of record of Boeing Capital Stock as 
of the close of business on March 10 , 1966 between March 31 
I ano Apnii 1966 . 


1*10. On Friday, March 25, 1966, the News Bureau 
of Boeing Issued a News Release marked "For Immediate Use", 
which stated. Inter alia , that the final date for the 


conversion of the debentures was Tuesday, March 29 , 1966. 
If called at trial, J. H. Newland would testify that this 
release was Issued to Seattle area newspapers and to the 
Associated Press and United Press International. A copy 
of the release Is annexed hereto as Exhibit 50 . 


I 
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I 1^1. On March 25, 1966, H. W. Haynes and D. D. 

Thornton, while In New York City, Inquired of Chase as to 
the status of the conversion. Telephone conversations 
followed with D. Campbell, Jr., and J. H. Laerl , Jr. of 
The First Boston Corporation and H. P. Olsen, Boeing counsel. 
Mr. Laerl suggested that another publication of the notice 
of redemption might be made. If feasible. Mr. Olsen dis- 
cussed these matters via telephone from Seattle with Chase 
and Chase then arranged for a third publication of the 
notice In The Wall Street Journal on March 28, 1966 and 
for a single publication of the notice In The New York 
Times on March 28, 1966. As of March 25, 1966, $10,849,300 
face amount of debentures remained unconverted. 

142. On March 28, 1966 notice of redemption of 
the debentures was published by Boeing In all editions of 
The Wall Street Journal viz., the Eastern, Mid-Western, 
l*aclflc Coast and South-Western editions and In The New 
York Times. Copies of the notices and affidavits of 
publication are annexed hereto collectively as Exhibit 51. 


143. Between February 20, 1966 and May 16, 1966, 
the Boeing Capital Stock base was increased as follows : 


By conversion of debentures prior 
to March 8, 1966 

By conversion of debentures on and 
after March 8, 1966 
Incentive Compensation shax^s Issued 
Employee ^tock options exercised 


8,352 shares 

399,410 shares 
3,726 shares 
4,650 shares 


I 
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W. On or about May 17, 1966, Boeing effected 

I 

a 2-for-l St ode split, giving one additional share of 
Capital Stock for each share of record as of May 3, 1966. 

1^15. On or about Kay 27, 1966, Boeing Issued 
rights to Its stockholders to purchase at $53 a share an 
additional share of Capital Stock for each 8 shares held. 
One right was Issued for each share held. The rights sold 
at a high of $2 1/16 on May 30, 1966. Pursuant thereto 
Boeing sold 2,165,979 shares of Its Capital Stock and 
received therefor a total consideration of $112,028,331 

after the subtraction of underwriting commissions and 
expenses . 

1^6. As a result of the events set forth In 
paragraphs Iil3-lii5 above, the sources of the Boeing stock 
base as it existed on or about June 15, 1966 were; 


Source 

Shares 

t of 
Stock ] 

Shams Outstanding February 28. 
1966 after split 

16,^«95,558 

84.62$ 

Debenture Conversions after 
February 28, 1966 after split 

815,5211 

4.18$ 

Employee Incentive and Stock 
Options after split 

16,752 

.09$ 

Rights Offering 

2.165.979 

11.11$ 

■ 


idd.oo$ 


D 
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1*17. Set forth below Is certain Information 
with respect to the number of shares of Boeing Capital 
S^'^ck outstanding and the number of holders thereof as of 
certain dates during the year 1966: 


Date 

January 31. 1966 
February 28, 1966 
March 10, 1966 
March 31, 1966 
April 9, 1966 
April 29, 1966 
May 31, 1966 
June 30, 1966 
^uly 31, 1966 
AufcTist 31, 1966 
Septe.-nber 30, 1966 
October 31, 1966 
November 30, 1966 
December 30, 1966 


Number of 
Shares Outstandlni 

8,225, *123 
5,2*»7,779 
8,259,292 

8,655,978 

8, 656, *102 
8,662,68*1 
17,327,83*I« 

19, **93, 813 
19, *193, 813 
19, *193, 813 
19, *195, 513 
19, **95, 713 
19:**96:oi5 
19, **96, 519 


Nunft>er of 
Stockholders 

** 0,116 

** 1,116 

**1,2**6 (March 7) 
**2,363 

52,758 (April 8) 

**3,752 

**5,982 

**6,178 

52,916 

55,883 

58,259 

60,523 

61,9**9 

62,581 


1**8. On March 29, of 1966 the closing price of 
Boeing Capital Stock on the NYSE was $158,125 per share. 

The highest price reached by Boeing ^Ital Stock within 30 
days after March 29, 1966 was $182.00 on April 1*1, 1966. 

1**9. On or about August 26, 1966 Boeing Issued 
rights to Its stockholders entitling them, for each 15 
shares of Capital Stock held, to purchase at par, $100 
worth of 5 1/21 Convertible Subordinated Debentures due 


• There was a 2-for-l stock split In May, 1966. 
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1 1991, which ware convertible Into Boeing Capital Stock at 
»6 j. 50 a Share. The highest price of these rights was 
$3/8th8 on August 26, 1966. 

150. Neither Boeing nor Its agents has knowledge 
flth respect to how many of Its stockholders and debenture- 
lolders purchased Us 5 1/2| ^n^rt^le ^ubordl^ 

Debentures due 1991, which were Issued In August 1966 In 
registered form only. 

151. Since March 29 » 1966 Boeing has paid 
dividends on Its Capital Stock as follows: 

June 10, 1966 50^ old stock 
Sept. -Dec. 1966 60jrf new stock 
1967 $1.20 

1968 $1.20 

1969 $1.20 

1970 $ .AO 

1971 $ .10 (to date) 

152. Of $21,5lA,700 face amount of debentures 

outstanding on March 8, 1966, $19,970,300 or 92.8$ of the 

outstanding face amount of said debentures was converted 

during the period following the first notice on March 8, 

1966 to and Including March 29, 1966. 

153. No conversions were made of debentures 
as to which there had been a failure to exercise conver- 
sion rights on or before March 29, 1966 except as set forth 
below In paragraph 15A, 
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15^. Arrangements were made by Boeing to auth- 
orize Chase to accept for conversion debentures received af- 
ter March 25, 1966 but postmarked not later than midnight, 
March 29, 1966. Boeing also made arrangements to honor 
for conversion debentures not i*ecelved by Chase prior to 
the close of business March 29, 1966 If there was a valid 
reason for such delay and a request In writing was received 
by Boeing or Chase prior to midnight, March 29, 1966 or 
such request was postmarked prior to midnight, March 29, 
1966 . $ 113,^00 principal amount of debentures were con- 

verted pursuant to these* arrangements even though such 
debentures were not physically surrendered until after the 
close of business on March 29, 1966. 

135* There was $1,3^4,300 aggregate principal 

I amount of coupon debentures as to which conversion rights 
were not exercised by the close of business on March 29, 
1966. 


156 . There wex*e three registered debentures 
totaling $400 as to which conversion rights were not 
exercised before the close of business on March 29, 1966. 

137* Set forth below by quarters Is the 
principal amount of debentures which had not been redeemed; 
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Quarter 


^/8/66 

7/1/66 

10/1/66 

1/1/67 

Vl/67 

7/1/67 

10/1/67 

1/1/68 

^/l/68 

7/1/68 

10/1/68 

1/1/69 

^/l/69 

7/1/69 

10/1/69 

1/1/70 

^/l/70 

7/1/70 

12/31/70 

^/1/71 


Principal Amount 

♦1.505,700 

1,151,700 

904.800 

802.500 

734.800 

707.300 

679.300 
655,400 
628,900 
619,900 

601.700 

593.300 

585.300 

545.000 

498.700 

477.500 

460.000 

442.500 
388,200 
380,600 


1 158, D. D. Thornton In a letter dated April 11, 
1966 to J. L. Howard of Chase, confirmed the prior verbal 
authorisation of P. j. Leveton of Boeing on April 5, 1966 
to transfer $1,616,040.00 from Boeing's account at Chase 
to a special redemption account so that funds would be 
available for redemptions. D. D. Thornton, In a letter 
dated April 26, 1966 confirmed prior verbal Instructions 

of April 25, 1966 to Mr. Howard to transfer an additional 
During the period June 30, 1958 to February 28, 1966 the 
number of stockholders of Boeing Capital Stock ranged from 
a low of 33,952 on September 30, 1958 to a high of 49,931 
on September 30, 1962. During this period of time the per- 
centage of Boeing's Capital Stock held In "street" name 
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I varied from approximately H5% to 551 . Prom December 31 , 1958 
through February 1966 Boeing* a Capital Stock turned over In 
excess of four times the number of shares outstanding. The 
extent to which the same shares were turned over more than 
four times and the extent to which shares were not turned 
over at all Is not known. 

16^. Except as Indicated In paragraph 1511 above, 
all tenders for conversion made by debentureholders after 
March 29, 1966 were refused by Boeing and Chase. Boeing and 
Chase would have refused to convert any debentures tendered 
after March 29 , 1966 by any debentureholders regardless of 

whether or not such debentures were In fact tendered after 
that date. 

165* called at trial, H.'P. Olsen would testify 
that Boeing has taken the position that all debentureholders 
who have redeemed their debentures have waived any' rights 
which debentureholders may establish In this action to 
convert their debentures Into Boeing Capital Stock or for 
damages. This Information has been conveyed by Boeing and 
Its general counsel, both orally and In writing, to all 
debentureholders who have Inquired of Boeing as to the status 

t |of their debentures. Commencing on August 25 , 1966 Chase, at 
he request of Boeing's New York counsel In this action, 
ommenced notifying debentureholders who tendered their 
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I debentures for redemption of Boeing’s position In this action 
with respect to waiver. This Infozmiatlon was provided by 
Chase to all debentureholders tendering their debentures for 
redemption Irrespective of whether they made a specific 
Inquiry on the subject. The same Information was given 
orally to debentureholders who Inquired orally of Chase and 
this was followed up by Chase by sending the debentureholder 
a letter to the same effect. Copies of three letters, two 
sent by Boeing and one by Boeing's general counsel which are 
representative of the letters sent to debentureholders by 


iBoelng, Chase and Boeing's general counsel, are annexed 
hereto collectively as Exhibit 5 I 1 . 

166 . Annexed hereto collectively as Exhibit 55 
are copies of the Boeing Annual Report for I 966 and the 
Boeing Proxy Statement dated February 27* I 967 , 

167. By order dated July 21, 1966 , this action 


Iwas declared a class action pursuant to Rule 23(b)(1) and 


|23(b)(2) of the Federal Rules of Civil Procedure. 


Dated: New York, New York 
July 1971 . 


NATHAN, MANNHEIMER. ASCHE, 
^ WNER & PRIEDMAN\ 

/y] . 


New York, New“Vork 10017 
• Telephone; ^83^1771 ^ ^ 


KASS, OOODKIND, WECHSLER A 
OERSTEIN 


122 East 42nd Street ^ 
New York, New York 10017 
Telephone: 867-8570 


€ 
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f 

- - 

S’i'tlNHAN, KS5UIBE ' 

11 PArk Place 
New York, New York 10007 
Telephone; 227-^^^8 


SO ORDERED 


U.S.D.J. 



DAVIS POLK A WARDWELL 
By ll . iJi 




Member of the' Pi. ... 

1 Chase Manhattan Plaza 
New York, New York 10005 
Telephone: 422-3400 




PERKINS, COIE, STONE, OLSEN A 
WILLIAMS 


By 






1900 Washington Building 
Seattle, Washington 98101 
Telephone: 206-682-8770 

ATTORNEYS FOR DEPENDANTS 
The Boeing Company and 
Thomas R. Wilcox 
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PUINTIFFS* PROPOSED FINDINGS OF FACT AND CONCLUSIONS OF 

LAW (Fllad January 12, 1973) 

UNITED STATES DISTRICT COURT 

soutker:; district of nei-; york 

— — — — — .._X 

WILLIAM R. VAN OEMERT, et al., : 

Plaintiffs, : 

-against- : 66 Clv. 1820 

THE BOEING COMPAlfY, et al,, : 

Defendants . : 

— — — — — — — — — X 

PIAINTIEPS' PROPOSED FINDINGS OP 
FACT AND CONCLUSIONS OP LAV/ 

Plaintiffs propose the following findings of fact and 
conclusions of law. 


FDTDINGS OF FACT 

The parties 

1. The plaintiffs are Individuals who commenced eight 
different actions ”hlch were consolidated, pursuant to Rule 42(a) 
of the Federal Rules of Civil Procedure, for the conduct of all 
pre-trial proceedings and for trial, by order of this Court dated 
and filed on October 4, 1966, and for all purposes by consent of 
all parties and the order of this Court dated and filed on 
October 31, 1966. 

2. Pursuant to said October 4, 1966 order, said actions 
have been maintained as a class action under Rule 23(b)(1) and 


J 
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(2) of the Federal Rules of Civil Procedure on behalf of a class 
coinpri.sed of plaintiffs and all other present and former holders 
of The Boeing Company (formerly Boeing Airplane Company) A-l/25? 
Convertible Subordinated Debentures due July 1, 1980 and called 
for redemption on April 8, 1906 (the "Debentures"), whose 
debentures were not surrendered for conversion on or before 
March 29, 1966. 

3. Defendant The Boeing Company ("Boeing") is, and has 
been, a corporation organized and existing under the laws of the 
State of Delaware. (ASOP ^)* 

4. Defendant Thomas R. Wilcox, at all relevant times 
since March 6, 1964 has been a director of Boeing and has been, 
at all relevant times, a resident of the State of Connecticut. 
(ASOP 14) 

5. Defendant William M. Allen was, at all relevant 
times, the President of Boeing and the owner of 15,103 shares of 
Boeing Common Stock. (ASOP 15) 

6. Defendant James E. Prince was, at all relevant | 

t 

times, the Secretary of Boeing and the owner of 2,949 shares ! 
of Boeing Common Stock. (ASOP 15) 

7. Defendant The Chase Manhattan Bank (the "Bank") was 


Agreed Statement as to 
Certain Frets and ^hat Certain Witnesses Would Testify to if 

Called at Trial Dated July 14, I97I. 




Plaintiffs' Proposal Findings of Fact and Conclusions of Law 


duly appointed to act as trustee under the Indenture pursuant to 
which the Debentures v/ere Issued. (ASOF *121) 

8. The plaintiffs and all other members of the class 
(hereinafter called the "Plaintiffs'*) are or were on March 30, 
1966 holders of the Debentures . (Order of Court filed on 
October 4, 1966.) 

9. The Indenture was written by Boeing, and Is 
expressed In the language of a standard contract. None of 
the Plaintiffs had any practical opportunity to bargain with 
respect to the terms of the Indenture since the bargaining 
post'ire of Boeing was far greater than that of each of the 
Plaintiffs, and each of the Plaintiffs had to accept the 

Indenture as presented by Boeing or not purchase any Debentures. 
Background 

10. On March 29, 1966, the aggregate principal amount 
of the Debentures then held by the Plaintiffs was $1,544,300.00 
and their Debentures were redeemable for an aggregate amount of 
$1,594,489.75. The Debentures held by the Plaintiffs on March 29 
1969 were then convertible Into an aggregate of 30,886 shares of 
Boeing Common Stock. On March 29, I966, the closing price of 
Boeing Common Stock on the New York Stock Exchange ("NYSE") was 



223* 

Plaintiffs' Proposad Findings of Fact and Conclusions of Law 

$158,125 per ahare^ and the highest price reached by such stock 
within 30 days thereafter was $182 on April l/^, 1966. (ASOP 
WI55, 27 and 1485 PP* 40-4l, §5.01 and pp. 33-34 §4.04 of 
Indenture^ Ex. 4 of ASOP) 

11. On the basis of the aforementioned closing price 
of Boeing Common Stock on April 14, 1966, the difference between 
the aggregate value of the shares into which the Debentures of 
the Plaintiffs would have been convertible on April 14, 1966, and 
the aggregate redemption value of such Debentures was $4,026,762.2 >. 

12. In accordance with the terms of the Indenture, 

Boeing purported to call the Debentures for redemption on 
April 8, 1966 and cut off the conversion privileges on March 29, 
1966. Accordingly, Boeing and, pursuant to Boeing's directions, 
the Bank, refused to convert any of the Debentures received for 
redemption after March 29, 1966, except for (1) Debentures which 
were mailed for redemption and postmarked on or before March 29, 

1966 and (2) Debentures for which a written request for an I 
extension was received or sent on or before March 29, 1966 when j 

a valid reason for such an extension existed. (ASOP 111112^^133,153, 

13. An Agreed Statement of Certain Pacts and What 
Certain Witnesses' Testify to If Called at Trial, dated July 14, 

1971 (the "Agreed Statement") was entered Into by and among the 
attorneys for the parties. The Agreed Statement, together with 
all exhibits thereto are hereby lncorx>orated herein by reference 
and this Court finds that all of the statements set forth therein 
are true. 
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Section AlO of the New York Stock Exchange Manual and 
the Listing Agreement with the New York Stock Exchange 

l4. At all relevant times , the Debentures have been 

listed on the NYSE. For tlia purpose and In consideration of being 

so listed, Boeing entered Into a listing agreement with the NYSE, 

on November 5# 1957 (the "Listing Agreement"), which provides. 

Inter alia: 


"[Boeing] will publish Immediately to the 
holders of any of Its securities listed 
on the Exchange any action taken by [Boeing] 
with respect to dividends or to the allotment 
of rights to subscribe or to any rights or 
benefits pertaining to the ownership cf Its 
securities listed on the Exchange; and will 
give prompt notice to the Exchange of any 
such action; and will afford the holders of 
Its securities listed on the Exchange a proper 
period within which to record their Interests 
and to exercise their rights; and will Issue 
all such rights or benefits In form approved 
by the Exchange and will make the same trans- 
ferable, exercisable, payable and deliverable 
In the Borough of Manhattan In the City of 
New York." 

A copy of said Listing Agreement Is annexed as 
Exhibit "8" of the Agreed Statement. (ASOF 1118) 


13 . At all releveuit times the NYSE manual contained a 

Section AlO dealing with publicity with respect to the redemption 

of securities which states. Inter alia : 

"[Boeing's] listing agreement with the 
Exchange requires Immediate publicity 
and Immediate notice to the Exchange In 
respect of any corporate action (or of 
any other action of v;hlch [Boeing] has 
knowledge) which will result In, or which 
looks to;mrd, the redemption of a listed 
security either as a whole, or In part. 
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term •Publicity’- as used 
i!? P®^^Srap»i and below, and 

S? lifSf listing agreement In respect 

of rede^tlon action, refers to a general 
Release, and not to a formal notice or 
of redemption sometimes re- 
provisions of an indenture or 

cnazter* 

«8 soon as 

tJI 5^5^® ®^^®*’^®o**Porate action which will 

toward, redemption 
18 talcen, or as soon as possible after the 

taiowledge of any such action 
taken by others, and shall be made by the 

means, l.e., telephone, 
telegraph or hand delivery. * 

"Mch mu adequately 
Inform the public, the news should be 

SJS®** J® least one or more newspapers 

^ New York City‘s 

which regularly publish financial news. 

“9” national news 

wu?e services (Associated Press, Uhlted 
SS!! I»'Je”'etlonal), In addition to such 
^her release as [B^lng] may exeat to make, 
jjj® J*®le»8e should also be made simultaneously 
ticker service operated by Dow 

^ agencies In 

v^lous cities, and whose New York City 
address Is 44 Broad Street..., ^ 

'Emphasis Is placed upon the necessity of 
promptness In releasing news regarding 
^emptlon because of its possible effect 
upon the market price of the security, and 

or?te%«uJJlyf »lsnlflc«c. to holder. 

"Notice to exchange: In addition to Immediate 
news regarding redemption to the 
press, (Boeing] is required to give 

^ Tespect Of such redemp- 

18 takL o2 corporate action 

18 taken, or as soon as possible after (Boelrurl 
acquires knowledge of such action.... ^ ^ 
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"In event of an action to redeem, or looking 
toward redemption of, an entire class, issue, 
or series of a listed security, the procedure 
described below shall be followed by [Boeing] 
with respect to Exchange requirements, 

1, Give Immediate nev;st>aper publicity 
to the action. Indicating In’ such publicity 
the redemption date, redemption orlce, and 
the dollai* amount of dividends or Interest 
to be paid upon redemption. ...If the security 
to be redeemed Is convertible, ‘ Indicate the 
rate of conversion and the date and time when 
the conversion privilege will finally expire.,.. 

2, Give Immediate notice of the redemption 
action to the Exchange, Including all details 
specified In paragraph 1 above, and. In addition 
the name and address of the redemotlon or paying 
agent. This notice shall be In writing and 
delivered by hand to the Department of Stock 
List of the Exchange, If feasible. If Immediate 
hand delivery of v/rltten notice Is not feasible, 
notice of the redemption action shall be given 
that department Immediately by telephone or 
telegraph and confirmed promptly In writing..,, 

"Hie paragraphs of the listing agreement 
relative to redemption are paragraphs 9, 

10 emd 11 of Section I and paragraphs 1(a), 

1(b) and 4 of Section HI of the current 
form of listing agreement, and read as 
fellows : 

I 

...10 [Boeing] will promptly notify the 
Exchange of any corporate action which will 
result In the redemption, cancellation or 
retirement, in whole or in part of any of 
its securities listed on the Exchange, and 
will notify the Exchange as soon as [Boeing] 
has notice of any other action which will 
result in any such redemption, cancellation 
or retirement .... 
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...4 [Boeing] will publish Innedlately to the 
holders of any of Its securities listed on the 
Exchange any action taken by [Boeing] with 
respect to dividends or to the allotment of 
rights to subscribe or to any rights or bene- 
rits pertaining to the ownership of Its securi- 
ties listed on the Exchange; and will give 
prompt notice to the Exchange of any such 
action; and will afford the holders of Its 
sec^ltles listed on the Exchange a proper 
period within which to record their Interests 
and to exercise their rights; and will Issue 
^'ich rights or benefits in form approved 
by the Exchange and will make the same trans- 
ferable, exercisable, payable and deliverable 
In the Borough of Manhattan in the City of 
New York. " ^ 

A copy of said Section AlO of the NYSE manual Is 

Exhibit ''43” to the Agreed Statement. (ASOP I30: 
Stlp. in open court) 

Corporate Authorization for the Redemption 
of the Debentures 

16. On February 28, 1966, the Board of Directors of 
Boeing approved the following resolution and authorized the 
redemption of the Debentures In accordance therewith: 

"RESOLVED, that the President, 

Vice Prt;~ident-rir.£.r*ce, or Treasurer 
of [Boeing], or any one of such officers. 

Is hereby authorized to take all such 
action as they or any one of them deems 
appropriate or necessary to call for 
redemption on a date to be selected by 
them or any one of them, all of the 
(Debentures] then outstanding..." ^aSqP 11119) 

17. Between March 2 and March 4, 1966, Inclusive, 
officers of Boeing; Including its President and Vice President- 
Finance, held several meetings, together with Boeing's legal 
counsel, with respect to Boeing's financing program. During 


I 
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such meetings said officers selected the date for the redemption 
of the Debentures pursuant to the aforesaid resolution of Boeing's 
Board of Directors. (aSOP iriri24 & 025; TR. 194-195)* 

18. As a result of the aforesaid meeting held on 
March 2, 1966, on March 2, 1966 Boeing, by Its Treasurer, 

Dean B. Thornton, wrote a letter to the Bank as follows: 

"I am enclosing a certified copy of a 
resolution of our Board of Directors regarding 
the redemption of [the Debentures) and a certl- 
flcate Identifying the officers mentioned In 
this resolution. 

"In accordance with the terras and the 
indenture dated July 1, 1958 between [Boeing] 
and [the Bank] we would like to redeem all of 
the outstanding debentures. The redemption 
date we have selected Is April 8, 1966. The 
redemption notice should be published In the 

editions) on March 8 

and 18, 1966. I understand you will make 
arrangements to have the notice prepared euid 
published, and that we will have an opportunity 
to review a draft before publication.... 

Yours very truly. 

The Boeing Company 


Dean B. Thornton, 
Treasurer " 

(ASOP 126; TR. 138-140 and Pltfs. Trial Ex. 1) 

*Trial!”^** Stenographer's Minutes of the 
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39. In view of the above quoted letter, dated March 2, 
1966, from Boeing to the Bank, It la found aa a fact that the 
redemption dates were decided upon by the officers of Boeing, 
pursuant to the aforesaid resolution of the Board of Directors, 
on March 2, 1966. 


Publicity Given of the Redemption of the 
Debentures and Kotlf Icatlon thereof Given 
to the NYSE 


20, Boeing *s legal counsel was aware of the substance 
of the aforementioned Section AlO of the NYSE manual and 
discussed such substance with the officers of Boeing shortly 
before and after the February 28, 1972 Boeing Board meeting. 
However, there was no discussion at any of such meetings as to 
the possible loss to debenture holders who might not receive 

?oi the call of the Debentures for redemption, 

(TR. 128-130, 18^^-186; ASOP IIIFI03, 106, 107) 

21, On February 28, 1966, prior to the aforementioned 
Board of Directors meeting of Boeing held on that day, Boeing's 
legal counsel called the NYSE and reviewed the redemption of the 
Debentures which would be proposed to the Board of Directors of 
Boeing that day and a tentative agenda of the proposed call and 
redemption of the Debentures. (TR. 188) 

22, Immediately after the aforementioned Board of 
Directors meeting of Boeing on February 28, 1966, Boeing issued 
a news release marked "for Immediate use" which stated, inter 
al^, that at the Board of Directors meeting held that day 
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II 


Boeing's "management was. , .authorized to call for redemption 
at a future date all of [the Debentures]." The release did not 
contain dates, either tentative or definite, as to when the 
Debentures would be called for redemption and was Issued to 
The New York Times, The New York Hferald Tribune, The Wall Street 
Journal and other major and national newspapers, to the 
Associated Press, to the Uhlted Press International, to Dow Jones 
& Company, Inc., to Seattle area newspapers, to aerospace publica- 
tions and writers and to others. (ASOF iri20) 

23. On March 1, 1966, H. V. iCohr of Boeing directed a 
telet3rpe to the NYSE (subsequently confirmed by letter) advising 
that, at said Board of Directors meeting on February 28, 1966, 
the directors of Boeing had authorized Its officers to call for 
redemption the Debentures. On the same date, March 1, 1966, 

Mr. Rafferty of the NYSE telephoned H. V. Kohr to Inquire as to 
the dates of the call and redemption. In response thereto, 
Boeing's legal counsel telephoned the NYSE, later that day, to 
advise that the specific dates had not yet been selected. (ASOP ITl? 

24. On March 7, ,1966, legal counsel for Boeing tele- 
phoned the NYSE and advised that the first date for publication 
of the notice of redemption would be March 8, 1966, that the 
conversion privileges would expire on March 29, 1966 and that 
the Debentures would be redeemed on April 8, I966. 

25. On M8u?ch 8 and I8, 1966, a formal notice of 
redemption of the Debentures, In accordance with the Indenture, 
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was published by Boeing In all editions of The Wall Street Journal, 
l.e., the Eastern, Mldv;estem, Pacific Coast and Southwestern 
editions, (asoF 11135) 

26. A Btory with respect to the options available to 
the holders of the Debentures as a result of the call of the 
Debentures for redemption appeared on the 1st page of the 
March 2^, 1966 Issue of the Boeing Nev;s, a weekly newspaper 
distributed to all Boeing employees. A similar story appeared 
In the March 16, 1966 issue of the Boeing Management Information, 
which was distributed to Boeing management employees , (ASOP iri38) 

27 . On March 25, 1966, Boeing Issued a news release 

marked "for Immediate use" i^hlch stated. Inter alia , that the 

final date for the conversion of the Debentures was Tuesday, 

March 29, 1966. This release was Issued only to Seattle area 

newspapers, the Associated Press and United Press International. 
(ASOF *11^0) 

28. On March 28, 1966, another formal notice of 
redemption of the Debentures was published by Boeing In all of 
the aforesaid editions of The Wall Street Journal, (ASOP *ul42) 

29. Other than as aforesaid, no general news release 

pertaining to the call of the Debentures was Issued. (ASOF *!ri2l, 

^ TR. II17) 

30. No notice of the redemption or expiration of 

conversion privileges of the Debentures was given by letter to 
any of the Plaintiffs (ASOF ‘55) 

31# Boeing authorized the Dank to accept for conver- 
J slon those of the Debentures which were received for redemption 

Y ■* 
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on or before March 29, 1966, which were mailed and postmarked 
on or before March 29, 19S6, and for which written requests for 
an extension were received or postmarked on or before March 29, 
1966 when a valid reason for such request existed. (ASOF ^154) 

32. Other than as aforesaid, Boeing did not authorize 
or permit the conversion of any Debentures as to which there had 
been a failure to exercise conversion rights on or before 
March 29, I966. The total principal amount of Debentures which 
had not been redeemed was $1,544,300,00. (ASOP ^164, 155) 

CONCLUSIOIIS OF LAW 

1. Section AlO of the NYSE Manual Is Incorporated by 
reference In the Listing Agreement and, thus, a violation of the 
terms of said Section AlO Is a violation and breach of the Llstlnt 
Agreement . 

2 • Pursuant to the Listing Agreement and said Section 
AlO, Boeing was required to "publicize”, as such term Is defined 
in Section AlO, and to give notice to the NYSE of (1) the 
authorization given, on February 28, I966, by Boeing's board of 
directors to Boeing's officers to call the Debentures for redemp- 
tion and to select the dates therefor and (2) the selection, on 
March 2, 1966, of such dates by Boeing's officers. 

3 • Boeing complied with such publication and notifica- 
tion requirements of the Listing Agreement and Section AlO with 
respect to said authorization given, on February 28, 1966, by 
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Boeing's board of directors to Boeing's officers to call the 
Debentures and to select the dates therefor. 

4 . However, Boeing did not comply with such publlcatlo 
requirements of the Listing Agreement and Section AlO with 
respect to the selection, on March 2, 1966,of such dates by 
Boeing's officers, Boeing failed to so comply In that It (1) 
failed to Issue a general news release (as opposed to publicizing 
a formal notice of redemption) as required by said Section AlO 
"as soon as possible after corporate action... by the fastest 
available means, l.e,, telephone, telegraph or hand delivery" 
and (2) failed to Issue any such news release to "at least one 

or more newspapers of general circulation In New York City which 
regularly publish the financial news, or to one or more of the 
national news wire services (Associated Press, United Press 
International) ... [and] to the news ticker service operated by 
Dow Jones & Company, Inc," 

5. Doing had knowledge of the substance of the Listing 
Agreement and said Section AlO at the time that It did not comply 
with same as aforesaid. 

6. The provisions of said Section AlO and of the 
Listing Agreement dealing with "publicity" to be given to 
redemption, l.e., the provisions violated by Boeing, are for the 
benefit of the public, as opposed to Internal "housekeeping" 
rules of the NYSE, and were promulgated pursuant to Sections 
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6(d) and 19(b) of the Securities Exchange Act of 1934 and, 
therefore, are part of the Implementation of the statutory 
scheme for protecting public Investors, 

7 . Because said provisions of said Section AlO and 

i 

the Listing Agreement were promulgated pursuant to the 1934 Act 
and are a constituent part of the statutory scheme for protecting 
the public Investors, Boeing is civilly liable to all Investors 
who suffered damage by reason of Boeing's violation of said 
provisions to the extent of such damages . 

8. By reason of said violations, Boeing damaged the 
Plaintiffs herein In the amount of $4,026,762.25, together with 
Interest thereon from March 29, I 966 . 

9 . Said provisions of the Listing Agreement were 
Included for the benefit and protection of the public Investors 
and, therefore, the Plaintiffs are third-party beneficiaries 
thereof and Boeing is liable to Plaintiffs for Its breach of 
said provisions to the extent of the damages to them caused 
thereby , 

10. By reason of Boeing's breach of said provisions 
of the Listing Agreement, the Plaintiffs were damaged In the 
amount of $4,026,762.25, together with Interest from March 29, 

1966 . 

11. The Indenture Is a contract of adhesion, with 
Boeing being the pov/erful party thereto, and, thus, the redemp- 
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tlon provisions thereof are not enforceable, at least not without 
more effective notice of the redemption than that given by Boeing 
In the Instant action, 

12 . Because said redemption provisions are unenforce- 
able, Boeing wrongfully refused to convert the Debentures after 
March 29, 1966 and thereby damaged the Plaintiffs In the amount 
of $4,026,762.25, together with Interest thereon from March 29, 
1966. 


Dated: Me\7 York, Hew York 
January 18, 1973 


Respectfully submitted, 

KASS, GOODKHID, VffiCHSI^R 
& OERSTEIN 


S! 




A’ Member of the Firm 
122 East 42nd Street 
New York, New York 10017 

(212) 867-8570 
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lEraO STEfcNI^, ESQ. 
11 Park Place [ / 

New York, New York 10007 
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PUINTIFFS* PROPOSED FINDINGS OF FACT (Filed January 12 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
X 

WILLIAM R. VAN GEMERT, ot a1_. , 

Plaintiffs* : 

-against- : 

THE BOEING COMPANY, et al., t 

Def andants • 



To The Honorable Sylvester J. Ryan: 

Pursuant to Rule 52 of the Federal Rules of 
Civil Procedure, plaintiffs request the Court to malce 
the following Findings of Fact and Conclusions of Law and 
to enter judgment for plaintiffs thereon: 

FINDINGS OF FACT 

1. By order dated July 21, 1966 this action was 
declared a class action pursuant to Rule 23(b)(1) and 23(b)(2) 
of the Federal Rules of Civil Procedure. 

Agreed Statement, Par. 167. 

2. The action was Instituted and joined In by 
some of the holders of the 4-1/2% Convertible Subordinated 
Debentures due July 1, 1980,, Issued by Boeing Airplane Company 
(now The Boeing Company and hereinafter called "Boeing") for 
the benefit of all of those who owned such debentures (herein- 
after called "the debentures") after the close of business on 
March 29, 1966 and whoso tender of the debentures for conver- 
sion was refused or whose tender was unnecessary because of 
Booing's prior refusal to accept tender of the debentures 

for conversion. 
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Consolldatad Complaint Par. 3. 

3. Plaintiffs ara rasidants of various states 
and none of thorn resides In OelaMare. Defendant Boaing 
Is and at all relevant times was a corporation organised 
and existing under the laws of the State of Delaware. The 
matter Is controversy exceeds the sum or value of $10,000 
exclusive of Interest and costs. 

Agreed Statement, Pars. 2 and 3. 

4. The complaint alleges various causes of 
action. Including violation of the laws of the United 
States, to wit, the Securl ties ' Act of 1933, the Securities 
Exchange Act of 1934 and the Trust Indenture Act of 1939. 

Consol I dated Complaint, Par. I. 

5. On or about June 23, 19S8, the Board of 
Directors of Boeing authorized Issuance of the debentures 
In the aggregate amount of $30,997,600. 

Agreed Statement, Par. II. 

6. On or about June 23, 1998, the Boaing Board 
of Directors authorized the Issuance to stockholders of 
Boeing of one right for each share held and tha right to 
subscribe, at a price to be fixed, for $100 principal 

amount of the debentures with each 23 rights tanderad 

/ 

by the holder. 

Agreed Exhibit 2, Page 3. 

7. On or about July 14, 1998, tha Boaing Board 
of Directors fixed the subscription price at $100 for aach 
$100 principal amount of tha debanturas and the conversion 
rate at two shares of capital stock for each $100 principal 
amount of the debentures, subject to adjustment as pro- • 
vided In Article Four of tha Indenture. 


ilSfL' 

Plaintiffs* Proposad Findings of Fact 

Agreed Exhibit 11, Psgss 3, 4; Agreed 

Statement, Par. 25. 

8. On July 15, .nd July 16. 1958 Being mll«l 
to each of Its stockhoiers of reordi a) a tr«»f.rabU 
.arrant evienclng oe right for ..eh sh.r. stedlng of 
record In the name of such stoekholdon b) a lattar 
stating that with each 23 rights th. stockhoier was 
entitled to subscribe for $100 principal amount of tha 
debenture, at th. price of $100 and that such right, 
would «.plr. on July 29. 1959. and e) a proai-etu. -.leh 
stated, in part, that th. dobanture would Da coovortiblo 
Into Boeing coomon stock at two. .haras for each $100 prln- 
clpal amount, subject to adjustment "to protect th. eon- 

version rate against dilution". 

Agreed Statement, Paragraphs 30, 31, 3%, 

36, 37, 38, 39, Agreed Exhibits 14, IS, Pages 18-19. 

9, The total nunfcar of rights l.suad was 7.037,668. 
Th. right, were tr«l.d on th. Maw York Stock Uchmig. bat-—* 
July 16. 1958 and July 29. 1958. Th. total trmJod was 
1,702.200 and It Is not known to «*>at aktant tha same rl#its 
were turned over to make this total. At least 5.335.168 
rights, or 75.8* of thma, war. not traded. 

Agreed Statement, Par, 41, 

10. Each warrant bore the name and address of 
the stockhold.r to whom It was Issued «w) tha nuakar of hi. 
rights, each provided a form of tr«..far of tha warrmit In 
Which "th. n«« and «)dr... of the n«e holder executing tha 
subscription must be filled In", and each provided for tha 
••nms. and address for delivery" If different from th. nams 

and address of the holder. 
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Agraed Exhibit lb, Pagas I, 2 and 3; Agraad 

Statamant, Par. 33. 

11. Tha principal amount of tha dabanturas sub- 
scrlbad for and Itsuad by Boaing on dallvary to It of 
«Mirrants avidancing rights was $29,578,500, or 96.67% of 
tha total Issua of $30,597*600. Tha ramalnlng amount of 
$1,019*100 was purchasad by tha undarwritars. 

Agraad Statamant* Par. 46. 

12. Tha warrants idtich wara axarcisad by tandar* 
Ing tham to City Bank Farmars Trust Company as Subscription 
Agant for Boaing wara ratalnad and storad by City Bank 
Farmars Trust Company and by Its puccassor. First National 
City Bank, In 1966 thay wara and thay still ara ratalnad 
by Its succassor, First National City Banrk and hava at all 
times baan avallabla for dallvary to Boaing on Its raquast. 

Agraad Statamant* Pars. 13, 44, 45* 51. 

•• 

13. Tha principal amount of all of tha daban- 
turas Issued In registered form between tha data of original 
Issue and April 8* 1966 was $2,145,200. Tha principal amount 
of tha dabanturas Issued In coupon form and ratalnad In that 
form was at laast $28,452,400. 

Agraad Statamant, Par. 58. 

14. On or about July 21, I9S8 plaintiff Joanna 

^ • 

W. Finn subscribed for $3,000 principal amount of tha daban- 
turas; upon dallvary by her of tha required nuMbar of rights 

% 

and $3,000 she racalvad dabanturas 10871-2-3* aach In tha 
principal amount of $1*000; she has at all tlmas slnca con- 
tinued to be and still Is tha owner and holder thereof. 

Agreed Statement* Par. 2, Trial Transcript* 


Pagas 261-2, 361. 
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15. All of tha plaintiffs ara or Mara on March 

30, 1966 holders of ona or more of tha dabanturas. 

Agreed Statement, Par. 1. 

16. Tha dabanturas ware listed on tha New York 
Stock Exchange. 

Agreed Statement, Pars. 17, 22. 

17. Chase Manhattan Bank was appointed as and 
from and after July 23, 19S8 acted as Trustee under the 
indenture. 

Agreed Statement, Pars. 14, 21. 

18. Section 4.05 (part of Article IV) of tha 
Indenture reads as follows: 
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Agreed Exhibit 4, Pages 34-38 Inclusive. 

19. Section 4.07 of the Indenture provides In 

t 

part! 

". . . The Company shall at all timas reserve 
and keep available out of Its authorized but unis- 
sued stock, for the purpose of affecting the con- 
version of the Debentures, such number of Its duly 
authorized shares of Capital Stock as shall from 
time to time be sufficient to effect the conversion 
of all outstanding debentures." 

Agreed Statement, Per. 26. 

20. On or about July 14, 19S8 Boeing reserved 
611,952 shares of stock to be Isiued In the event of con- 
version at the basic rate of 2 shares for each $100. 

Agreed Statement; Par. 27. 

21. At no time after July 14, 1958 did Boeing 
file Mith the trustee or any conversion agent a statement 
showing facts requiring adjustment of the conversion rate 
or setting forth any adjustment In the conversion rate; 
at no time did Boeing publish a notice of adjustment In 
the conversion rate; and at no time did Boeing take any 
corporate action to reserve any additional shares to be 
Issued upon adjustment In the conversion rate. 

Agreed Statement, Per. 83. 

22. Boeing declared stock dividends of 2% In 
1956, 4X In 1957, 4% In 1958 and 2X In 1959; In each casa 
Boeing calculated the sum to be transferred from retained 
earnings to capital as follows; Boeing took the closing 
price on the New York Stock Exchange on the date of 
declaration of the stock dividend and divided that price 
by 1.02, 1.04, 1.04 and 1.02 respectively; It multiplied 
each quotient by the nuirtber of shares Issued at that time; 

It transferred that amount from retained earnings to capital. 


1 
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Stipulation, Trial Tran*crtpt, Page* 265-6; 

Agreed Exhibit 13, Page* 29, 31; Trial Exhibit 6 Comment*; 

Agreed Statement, Par*. 63, 66. 

23. Under date of December 31, 1958 Boeing made 

a calculation entitled "Conver*Ion Rate Calculation". That 
calculation wa* Identical with the calculation made for the 
purpose of determining the sum to be transferred from re- 
tained earning* to capital, I. a. the closing price of the 
stock on November 3, 1958 on the New York Stock Exchange, 
$56,875* was divided by 1.04; the resulting quotient, 
$54.69, was rounded off to $54.75 and multiplied by 
281,537 shares, the number Issued In connection with the 
4% stock dividend; the resulting sum of $15*414,151 was 
Identified as "Consideration Received" for the limited 
stock dividend for purposes of the 'Xonverslon Rate Calcu- 
lation". Without the rounding off, the precise calculation 
of $54.69 multiplied by 281,537 shares gives a product of 
$15,397*259. 

Agreed Statement* Pars. 63* 64; Agraad 
Exhibit 19i PIvar, Trial Transcript* Page 269. 

24. Under date of March 25* 1959 Hr. Orville E. 
Melby* Boeing's treasurer addressed a memorandum to Messrs. 
J. 0. Yeasting and E. M. Nelsen setting forth, as of 
December 31, 1958, various calculations required under the 
outstanding bond Indentures entered Into by Boeing; under 
the heading "Stock Dividend and Conversion Rate" Mr. Halby 
referred to various provisions of the indenture and, among 
other things, stated that for conversion purposes the con- 
sideration for the 281,537 shares Issued as a 4X stock 




^ being the same sum as Boeing 

transfarrad from ratalnad aarningt to capttal. 

Agraad Exhtbit 20, Paga I, Agr«id Statament. 

Par. 6S. 

25. Mr, Vaaiting. ona of thota to «hom Mr. Malby 
MMraatad tha mamorandum of March 25. 1959 was than tha Vlca- 
Prasldant-Flnanca, tha Control lar. and a diraetor of Booing 
•nd Mr. Nalsan bacama Traaturar of Boeing In or bafora 1960. 

Trial Exhibit 4 at Page 5| Agraad Exhibit 36, 

•t Page 31. 

26. Mr. Malby was a capable man and ha had read 
the Indenture. 

I - 

GorenSp Triel Trmcrlptp Pege 341. 

27. On or about Dacaabar 17, 1959 Booing made a 
new •■Conversion Rata" calculation for the Movm*.r 3. 1958 

stock dividend, In lieu of the Oaeembar 31. 1958 computation 
Mhich read: 

‘tock dl . .dend 11/4/58 
(4% on 7g03hi,407 shares at 54,75)» 

and on the left thereof: 

56.875 : 1.04 , 54.75 

the computation at to tha sama stock dividend appears In tha 
1959 calculation as follows: 

n/4/58 

(4% on 7,038g407 shares at 56.875)" 
and tha rasulting figure for ••Consld.ratlon" alongside 
"Conversion Rat. Calculation" In tha new calculation Is 
$16,012,417 Instead of tha $15,414,151 In tha 1958 calcu- 
latlon. The 1959 calculation continued by calculating tha 
2* stock dividend of November 2, 1959 at tho full closing 
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market price on November 2, 1959, namely, $30,375 and 

stated the consideration therefor to be $4,479,979. 

Agreed Statement, Pars. 67, 68} Agreed 

Exhibits 19, 21 , Page 3. 

28. When the closing price of Boeing stock 

on the New York Stock Exchange on November 2, 1959, 

I.e. 30.375, Is divided by 1.02 the result Is 29.77 

, 

and when that Is multiplied by number of shares Issued 
In that stock dividend, I.e. 147,489, the product Is 
$4,390,748. 

Agreed Statement, Par. 66j PIvar, Trial 
Transcript, Page 269. 

, 

29. Under date of December 17, 1959 Hr. 0. E. 

Mel by sent a memorandum, to Messrs. Yeas ting, Nelsen 
and Haynes. Mr. Haynes was at that time Controller of 
Boeing. Under the heading "Stock Dividend and Conversion 
Rate" the memorandum stated that the consideration for 
the November 1958 stock dividend was $16,012,417 and for 
the 2% stock dividend of November 2, 1959 It was $4,479,979. 

Agreed Statement, Pars. 6, 67, 68; Agreed 

Exhibit 21. 

30. The difference between the calculation of 
the consideration for the stock dividends at a) the full 
closing prices on the dates of declaration of the stock 
dividends ($16,012,417 and $4,479,979) and b) the closing 
prices divided by 1.04 for 1958 and 1.02 for 1959 
($15,397,259 and $4,390,748) Is $704,389. 

PIvar, Trial Transcript, Page 269. 
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31. It was the duty of Boeing's outside account- 
ant to read the applicable portions of the Indenture and to 
reach a conclusion as to the effect of such dividends upon 
the conversion price. If a reading of the Indenture left 
the accountant In doubt as to whether there was room for 

an Inconsistency between the treatment for conversion rate 
purposes of the consideration deemed received for the stock 
dividend and the treatment for accounting purposes the 
accountant should have obtained a written opinion of 
Boeing's legal counsel Interpreting the provision of the 
Indenture In this respect. 

PIvar, Trial Transcript, Pages 273-9. 

32. In the year 1958 neither Boeing nor Its 
outside accountants obtained any opinion of counsel, oral 

' or written and In the year 1959 counsel for Boeing was 
unaware of the company's prior practice with respect to 
conversion rate calculations. 

Olsen, Trial Transcript, Page 254. 

33. Boeing's outside accountant does not recall 
seeing prior to 1971 the Boeing conversion rate calcula- 
tions which were made In 1958, 1959, I960 and 1961. 

Gorans, Trial Transcript, Pages 327-9. 

34. There Is no evidence that Boeing's account- 
ants or Its outside counsel ever gave a written opinion as 
to the Interpretation of the provisions of the Indenture 
relating to stock dividends. 

35. The Indenture provided that In tha event 
of any doubt In the Board of Directors as to whether 
Section 4.05 adequately covered conditions or events which 
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might materially and adversely affect the conversion rates 

of the debenture holders the Board was required to call In 
an Independent firm of accountants and obtain from them a 
written opinion. No such opinion was ever asked or ob- 
tained. 

Agreed Exhibit 4, Pages 37-8. 

36. On November I3» 1959 nine of Boeing's thir- 
teen Directors held an Informal meeting to consider the 
acquisition of Vertol Aircraft Corporation. Of the nine 
members present six were officers and employees of Boeing. 
The Directors present had received on either November 12 or 
November 13 a memorandum dated November II, 1959 composed 
by Mr. J. E. Prince who was then secretary of the corpora- 
tion and a covering letter dated November 12, 1959 from Mr. 
Allen who was then president of the corporation relating 
to "The p>ossIble acquisition of the Vertol Aircraft Corpora- 
tion". On or after November 16, 1959 Mr. Prince prepared 
a "Memorandum of Proceedings of the Informal meeting of 
Directors on November 13, 1959* and of discussions with 
two of the Directors who did not attend the meeting". That 
memorandum recites In part: 

a. Mr. Yaasting, who was at that time VTce- 
Presldent-Flnance, Controller, a director and "a very capa- 
ble man" opposed the acquisition on several grounds, one of 
them being: 

VThls acquisition will reduce the 
conversion price of our convertible deben- 
tures outstanding which will Increase the 
number of shares to be Issued If and nfhen 
the bonds are converted." 
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Trial Exhibit 4 at Page 5; Agraad Exhibit 

22 at Page 2; Allen, Trial Transcript, Paga 99, 

b, Mr. Prince, secretary of the corpora- 
tion reported that "It had been extremely difficult to 
reach a tentative agreement with the Vertol management that 
did not provide the $22 a share equivalent of the Vertol 
stock; that this 5% stock dividend contingency was a 
compromise finally offered to reach agreement". This 
meant that If tha Boeing stock was below $33 a share at 
the time a formal agreement was submitted to the Board 
of Boeing, Vertol would be permitted to declare a 5% 
stock dividend thus Increasing the number of Boeing 
shares to be given by 5%. 

Agreed Exhibit 22; Memorandum of Pro- 
ceedings, Page 6; Memorandum of November 11, 1959, Page 8. 

c. A motion was adopted approving nego- 
tiations for acquisition of Vertol on the basis of two 
shares of Boeing stock for each three shares of Vertol 
stock with the proviso that no 5% stock dividend by 
Vertol would be accepted. 

Agreed Exhibit 22, Page 6. 

d. No firm decision to proceed with 
negotiations was made until on or after November 16, 1959. 

Agreed Exhibit 22, Page 7. 

e. There was no discussion at tha meeting 
of November 13, 1959 as to outstanding Vertol stock options. 

Agreed Exhibit 22; Agreed Exhibit 29, Page 2| 
Allen, Trial Transcript, Pages 90-2. 
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37. After the meeting of November 13, 1959 and 


the discussions with absent directors on November 16, 1959, 
Boeing "moved forward to. hopefully, consutmate the nego- 
tiations that wore authorized. In other words to come to 
a conclusion with Vertol, either come to a conclusion or 
If Vertol said no, why, to drop the matter" and Boeing did 
not know whether Its refusal to permit a Vertol stock divi- 
dend "would kill the deal or not". 

Allen, Trial Transcript, Page Il3j Agreed 
Exhibit 22, Page 7. 

38. The following appears In the minutes of 

Boeing's Board of Directors' meeting of December 7, 1959; 

• 

"Mr. Prince outlined the status of 
negotiations with Vertol, looking toward 
the possible acquisition of that company 
by Boeing, and reported that If agreements 
were reached It was tentatively planned to 
submit a Plan and Agreement of Reorganiza- 
tion to the Board of Directors of each 
company on January 18 with a meeting of the 
stockholders of Vertol shortly after Feb- 
ruary 15 , and If the transaction were con- 
summated, the closing date would probably 
be March 31, or possibly March 15, I960. 

He advised that It was expected that drafts 
of the Plan and Agreement of Reorganization 
would be distributed for review by the 
Directors prior to the proposed meeting on 
January 18. He further reported that the 
Company had just received an Inquiry from 
the United States Department of Justice re- 
questing certain Information and reports 
which the Department considered had a bear- 
ing on the ant I -trust aspects of the proposed 
acquisition." 

Agreed Statement, Paragraph 70. 

39. On or about January 18, I960 the Boards of 
Directors of Boeing and Vertol approved an agreement for the 
ocquisitlon by Boeing of substantially all of the assets of 
Vertol on the basis of two shares of Boeing to be delivered 
to Vertol for each three shares outstanding. The stock- • 
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holders of Vertol approved the agreement on or about 

February 24, I960 after which date the "Plan and 

Agreement of Reorganization" by which Boeing acquired 

the assets of Vertol was signed as of January 18, I960. 

Agreed Exhibit 24; Agreed Statement, 

Par. 73; Agreed Exhibit 25, Page 7. 

40. At the time of the commencement of 
negotiations with Vertol, shortly after November 13, 

1959, no formal proposal was made for an exchange of 
Boeing options for Vertol options; the basis for the 
exchange of options was arrived at later In the negotia- 
tions . 

, t 

Agreed Exhibit 29 | Page 2. 

41. The agreement to give two shares of 
Boeing -to each person who exercised his stock options 

In Vertol at the price he would have had to pay for three 
shores of Vertol was Included In the agreement made as of 
Jonuary 18, I960. The options granted In lieu of the 
Vertol options gave the optionees the right to purchase 
23,782 shares of Boeing capital stock at an aggregate 
price of $644,514. 

Agreed Statement, Paragraph 72; Agreed 
Exhibit 29, Page 2; Agreed Exhibit 24, Page 8. 

42. On March 31, I960, pursuant to the con- 
tract made as of January 18, I960, Boeing acquired sub- 
stantially all of the assets of Vertol for a consideration 
other than cash, namely, stock of Boeing. The acquisition 
wes carried out through a corporate reorganization In 
which the stockholders of Vertol received two shares of 
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Boeing capital stock for each three shares of Vertol stock 

and received a total of 448,95^ shares. 

Agreed Statement, Paragraph 71. 

43. The number of shares of Boeing capital stock 
delivered to Vertol on the basis of two shares of Boeing stock 
for each three shares of Vertol stock outstanding as of Janu- 
ary 18, I960 multiplied by the closing prices on each of the 
following dates gives the following aggregates: 


Date 

November 13, 1959 


Closing Price 


November 13, 1959 $33-5/8 $15,096,078 

January 18, I960 30-5/8 13,749,216 

f 

March 31, I960 .24 10,774,896 

PIvar, Trial Transcript, Pages 269-71; Agreed 
Statement, Paragraph 75. 

44. A meeting of the Board of Directors of Boeing 
was held on April 4, I960. The Board of Directors was told 
by Mr. Allen that pursuant to the Indenture underlying the 
debentures It was required to determine the fair valua of 
the assets and business of Vertol. The subject was then 
discussed by Mr. Haynes. 


Agreed Statement, Paragraph 77, Agreed 


Exhibit 25. 


45. At the meeting of the Board hald on April 4, 
I960, Mr. Haynes stated to the Board that for purposes of 
recording the acquisition on the books of the company, a 
pooling of Interests method would be used which Involved 
the recording on Boeing's books of the same figures of assets 
and liabilities as were on Vertol 's books and he stated that 
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the net book value of Vertol 't terrible assets was approx. 

Jmately $13,799,000 on September 30, 1958 and epproximately 

$13,460,000 on March 31, i960 and that certain adjustmants 

would be made to these figures when recorded on Boeing's 

books. Mr. Haynes did not state that the actual figure 

recorded on Boeing's books as of March 31, i960 was 

$12,435,138.47. 

Agreed Exhibit 25, Pages 5-6; Agreed 
Statement, Par. 76, Haynes, Trial Transcript, Page 163. 

46. At the meeting of 'the Board held on 
April 4, I960 Mr. Haynes stated that the book value of 
the tangible assets would be used for the purposes of 
computing the Pennsylvania Statd excise tax; he did not 

*0 Board that the book value of the tengible 
assets would be reported at approximately $9,000,000. 

Agreed Exhibit 2$, Page 6; Haynes, Trial 
Transcript, Pages 164-5. 

47. At the meeting of the Board held on April 4, 
1960, Mr. Haynes stated that one way of computing the value 
of the consideration would be to have a detailed appraisal 
made. However, no appraisal was made and the appraisal 
method of evaluating the consideration was not usad. 

Agreed Exhibit 25, Page 6; Gorans, Trial 
Transcript; Page 342. ' 

48. At the meeting of the Board held on April 4, 
I960, Mr. Haynes stated that another method of valuation was 
to capitalize earnings and ha stated that the average earn- 
Ings of Vertol for the five year period ending December 31, 
1959 were approximately $1,550,000 but that It was not 
anticipated that the prospective earnings of Vertol for the 
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scvwrcS y«»ars would approach this avoraga. Hr. Haynas 

wsw r*w«k n tha moating that tho not aarnings of Vartol 

WwTC taSi VO* I 


Vs.-.* End no 

t 

* ^8g 1955 

$3,437,563 

^ewCbiwVi^C r ^Ig 1 9)7 

I.6S6.766 

>1# 1958 

869,553 

51 g 1959 

235,299 

w4a«*iw£ry $ * M^rch ^1 p 1980 
(loss hoforo tOKOs) 

(988,636) 


Aoc ;:wst cao 3ocrc In 1959 of tho tot*l 
• /•CO«‘»w of 2dS Chu SUM of $*7St&9u had boon oarnad 

J:.*.,; '.:;*..*wC r.'^*.ch« of th..t yccr. Tha capltai Izatlon 
w/ %«*tww s r*ot UtfCw SN*arc ucora aro losses and 

;.'.c .‘...shOM was cot uswc in evaluating tho considaration 
.‘.CwIv.C in Vcrcoi. 

Mg.*wwd exhibit 25* Paga 7i Agraud anhiblt 26, 
£twCC.M.ncs cv Vartol; Gorc.ns, Trial Transcript Pages 

• ^ r 

a 

•vS. At thu f.'.«wting of tnu Boord hold on April 4, 
/-.aycws stated tnat u^otha.* method of valuing the 
ca.'.. 1 1 on rwcalvjd in Varto'. was to take tha valua of 

:*.w voaiag stock given for those assets. Ho Inforvod the 
la..', th.t t.'.o last six months of I9S9 the closing market 
>.*:a. .'.iga wes $36 in July and tho low was $30 In Septumbar; 
.h^s she clewing pricw on kovamb^r <3, I9S9 was $33*S/8; 

..'.as t.'iO hig.'kost closing price since that time was $3d*3/d 
or. .;oya.T.bor 27, 1959; that tho closing price on January 18, 
:SaC was $30 •5/8 and chat the closing price on Kerch 30, 1966 
$24-1/3. Tha low price was. In fact, $29-1/8 In October, 
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1959. The closing price on March 31, I960 Mas $24. 

I ' 

Agreed Exhibit 25, Page 7, Agreed Statement, 

Paragraph 74. 

50. The method recommended by Mr. Haynes on 

April 4, I960 to the Board for computation of the fair 

consideration Mas to take the closing price of $33-5/8 on 

Kovember 13, 1959 and to multlply .lt by 472,736 shares 

(448,954 shares being the shares Issued In exchange for 

the assets of Vertol and 23,782 shares being the shares 

idilch Mould be held for the possible exercise of stock 

options granted to Vertol employees) giving a product 

of $15,895,748. From this figure he subtracted the sum 

# 

of $644,514 Mhich Mas the amount Boeing Mould receive If 
the Vertol stock options Mere exercised and the difference 
of $15,251,234 Mas rounded off to $15,250,000. 

Agreed Statement, Paragraph 81. 

51. Upon question from one of the directors 
Mr. Haynes stated at the Board meeting of April 4, I960 
that a cdilculatlon had been made as to the minimum value 
that could be placed on the assets of Vertol Mithout an 
adjustment In the conversion price being required; and 
that sue!; figure as adjusted for the amounts to be re- 
ceived upon the exercise of options (approximately $644,000) 
Mas approximately $15,216,000. 

Agreed Exhibit 2$, Page 8. 

52. At the meeting of April 4, I960 Mr. Haynes 
stated to the Board that he had the opinion of Harriman, 
Ripley & Co., Inc. stating that the method Mhich he recom- 
mended Mas a fair and reasonable method of arriving at the 


Plaintiff*' PropoMd Findings of Fact 
!i.‘.r vc'.uw. Kwrrlnsn, Rlplay & Cc., Snc. wet than being 

Cw*»^U • Vwd itbout the entire Seeing rwfincnclng end was one 

of the two principal underwriters of the debentures In 

lS3e end of tho new finencing In IS66 which Is the last 

f done by Seeing. 

Agreed Exhibit 2$. Faga 8( Agreed Exhibit 
29. ?ece 2{ Agreed Exhibit IS* Fege St Olsen, Trial Trans* 
Fegw 24S. 

S3. A; tho Rwotlng of April A, I960 Hr. heynes 
etetee he hed en opinion fre-Ti counsel for the com* 
pe.'.y che> "if th« directors ere fuiiy Informed as to the 


c e.cerminetion of 'fair vaiue* made by the dir* 


<.c.;ors ir. goco feith besod on tho .-aerkat value of the 
Cc.v.p4r.y'e stcek on Novernber 13, 1939, probably could 
r.oc be chei ’.enged successfully". That opinion said among 
Gi.'.ur tningst 

"From our axcminatlon of the authorities. 

It Is our opinion that tho 01 rectors hevo 
broad powers in the determination of that 'fair 
vclua' to bo assigned property received In 
exchange for corMrata stock and any court 
v.-euld be oxtremaly reluctant to override such 
a determination, whan made in good faith and 
after a thorough consideration of all relevant 
facts. But you will observe that under the 
terms of Section 4. OS of the Indenture It Is to 
the benefit of tho owner, of the Convertible 
debentures to have the assets received from 
Vertol valued as low as possible, while a higner 
valuation would be to tha present stockholders' 
advantage. This conflict of Interests dictates 
thot care bo taken to Insure that If tho 
directors' valuetlor. of the assets :hould ever 
be challenred, their careful and thorough 
analysis of tha matter end their good faith In 
the detormir.etlon can be convincingly demon* 
stratod." 

The opinion also stated that “aftar such consideration" 

*’0 court t«ould ba vory unlikely to overturn cne Directors' 
a. 'termination". Counsel did not advise procuring an 
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opinion of fair. value from any Investment bankers, account- 
ants or attorneys ether than Boeing's own Investment bankers, 
accountants and attorneys. 

Agreed Exhibit 25, ^age 8; Agreed Exhibit 31, 
Page 2, Olsen, Trial Transcript, Pages 241, 244-7. 

54. At the meeting of the Board on April 4, I960, 
Mr. Haynes stated that he had received the opinion of the 
company's accountants. That opinion Is dated April 4, .I960 
and was sent from Seattle and the copy In evidence Is marked 
received by Boeing's attorneys In Seattle on April 28, I960. 
One of the four methods described In that opinion letter for 
the valuation of Vertol for conversion rate purposes was the 
method reconmended by Mr. Haynes. The opinion of the account- 
ants was not an accounting opinion but an opinion as to fair- 
ness and equity. 

Agreed Exhibit 30; Gorans, Trial Transcript, 

Pages 320-1. 

55. The closing price of Boeing on the New York 
Stock Exchange on January 18, I960 was 30.62$. That sum 
multiplied by 448,954 shares given for Vertol assets Is 
$13,749,216. 

Agreed Statement, Paragraph 75; PIvar, Trial 
Transcript, Page 270. 

56. The closing price of Boeing on the New York 
Stock Exchange on March 31, I960 was 24. That sum multi- 
plied by 448,954 shares given for Vertol assets Is $10,774,896. 

Agreed Statement, Paragraph 75; PIvar, Trial 
Transcript, Pages 270-271. 
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57. An adjustment In the conversion price was 

required whenever the conversion rate exceeded 2.044999 or 
equalled 2.0450. 

Agreed Exhibit 28, Alternate (I); Agreed 
Exhibit 4, Page 34. 

58. Sec. 4.05 (b)(v) of the Indenture provides 
that stock options Issued for a consideration of less than 
$50 a share shall be deemed to have been Issued at the time 
of their grant and the consideration therefor for purposes 
of calculation of the conversion rate shall be deemed to be 
the amount paid for the options plus the amount to be re- 
ceived by the company In the event of exercise of the option. 
So computed, the consideration for the options granted to 
Vertol optionees was $644,514. 

Agreed Exhibit 4, Pages 35-6; Agreed Exhibit 
35, Page 3; Agreed Statement, Pars. 72, 81. 

59. The closing price of November 13, 1959 was 
not appropriate for determining the value of the shares 
given the Vertol transaction because the parties had not 
on November 13, 1959 reached an agreement. 

PIvar, Trial Transcript, Page 293. 

60. The method used by Boeing to determine the 
fair value of the shares given for Vertol assets was not 
£<pproprIate because r) t value ascribed was $33,968 a share 
and the closing prica, ^hlch was the upper allowable limit, 
was $33,625 a share. 


PIvar, Trial Transcript, Pages 270, 293-4. 
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61. The following calculations of the con- 
version rate are correct: 

a) the number of shares to be used for 
the dividend In the calculation Is 7,939,209, which 
multiplied by 100 In accordance with Sec. 4.05 
equalled 793,920,900} 

b) the basic or original consideration 
was $351,872,350 and the consideration for the 
Vertol option shares was $644,514; 

c) If the stock dividends are valued at 
the closing price on the date of declaration divided 
by 1.04 In 1958 and 1.02 In 1959 the consideration 
for those dividends was $15,397,259 for 1958 and 
$4,390,748 for 1959; 

d) If the stock dividends are valued at 
the full closing price on the date of declaration 
the consideration was $16,012,417 for 1958 and 
$4,479,979 for 1959; 

e) the total of b) and c) above Is 
$372,304,871; 

f) the total of b) and d) above Is 
$373,009,260; 

9) adding various valuations of Vertol to 
the foregoing In the following table (A) Is the correct 
calculation assuming b) and c) above and (B) Is the 
correct calculation assuming b) and d) above: 
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Plaintiff*' Propotad Finding* of Fact 

62. At cha nicotlng of Booing'* Board of OIractor* 

on April k, I960, Kr. Hayno* raconmondod "that tho 
ZCfC'i, d«.twm>Ina tha fair valua of tha a**at* and bu*ina** ac> 
>.!rwd from Vortol on tho ba*l* of tha market valua of Booing's 
stock on Aovambcr 13, 19SS which would ba $IS, 290,000 plus 
cha cc-tOuRt to ba racoivod upon tho axarclso of tha Vortol stock 
optlo.'.s". Xo other basis for tho flgura of $19,250,000 was 
sus^^.sced or mantlon^d at tho Board mooting. Tha board adopted 
.V. .*.cy.'.w. raco>v.v.sno*clor.. 

Agrotod exhibit 29, Pc<;o 8; Agreed Statomont, 

re.-wirep.-. ii. 

63. Oti April 4, 1960 or botwcon April 4 and 

1 1 17, I960 Boeing n-eda ca leu let Ions of tho convarslon 
•'oew prww.caced on a vcrioty of base* for valuing tha con> 
..d.recion. All of the calculctlon* wora on tha assumption 
tnet the stock dividends waro to bo token at the full closing 
pr.cos on tnj dates of Owclaration. Tho following caicula* 

m I 

a) any value which would produce a conversion 
rote whovw 2.044999 would raguiro on adjustment of tha nurr.ber 
of s.'.orws to bo Issued; 

Agruad 2xhib!: 22, A I tomato (1) 

b) taking tho 1996 and 1959 stock dividends 
>t t.'.a -.'uil closing prices an tho aotos of declaratian, a 
co/.^ I wwi'ac ian of lus* than $19,863,823 for Vortol assets and 
.twC.t option shores would roguira an adjustment of cKo nur.‘t>or 
of shores to be given on conversion of tha dobenturos ; and 
...‘t«r deducting $644,914 for tho options, a cons ldor..t Ion of 
Iwt.. tnun $19,216,369 for Vortol assets would require suen on 

wwj .u ctont ; 

Agreed Exhibit 28, Alternate (1); 
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c) the fonoMing nypotnetical valuations 

of Vertol ««ere made based upon the Vertol balance sheet 
and stock prices: 

(I) based on Vertol 's estimated March 31, 
I960 gross net worth of $I3,605»000 It was found that the 
conversion rate would be 2.0S70, requiring 2.06 shares; 

(II) based on- Vertol 's book value of 
November 30, 1959 of $13,889,425 It was found that the 
conversion rate would be 2.0492, requiring 2.05 shares; 

(III) based on* Vertol 's book value of 
November 30th adjusted which figure was taken at $12,978,756 
the conversion rate would be 2.0541, requiring 2.05 shares; 

(Iv) based on Vertol 's stock market price 
of January 31, I960, there were 673,093 shares outstanding 
at $19 a share, making $12,788,767 for a conversion rate of 
2.0551, requiring an adjustment to 2.06 shares. 

Agreed Exhibits 28, 27. 

d) the following hypothetical valuations of 
Vertol were made based on Boeing stock prices: 

(I) If Boeing shares were taken at their 
/ /60 price of 31 7/8 the asset shares would come to ‘ 

$14,303,237; the calculation was not carried out but would 
result In 2.0470, requiring an adjustment to 2.05 shares; 

(II) If Boeing shares were taken at their 
March 31, I960 price of 24 and that price were multiplied by 
all of the shares, asset and option, the valuation would be 
$11,345,664 and the conversion rate 2.0691, requiring an 
adjustment to 2.07 shares; 


1 
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Plaintiffs' Proposad Findings of Fact 

(III) If Boeing shares were taken at their 

November 13, I9S9 price on both asset and option shares, the 

product would be $15,895,748 and the conversion rate 2.0448, 

requiring no adjustment; 

(Iv) If Boeing shares were taken at their 

March 30, I960 price of 24 1/8, the value of both option and 

asset shares would be $1 1 ,404,756 .and the conversion rate 

2.0687., requiring an adjustmant to 2.07 shares; 

(v) If a round figure of $15,250,000 were 

taken for the asset shares and the option price for the option 

shares the total would be $15,894,514 and the conversion rate 

2.0448, requiring no adjustment. ; 

Agreed Exhibits 28, 27. 

64. In 1959 and I960 the Board of OIractors of 
Booing consisted of thirteen members; seven of these, Messrs. 
Allen, Beall, Egtvedt, Laudan, Schaefer, Wells and Yeas ting 
were officers and employees of the corporation; they were 
the Chairman, the Vice-Chairman, the President and four 
Vice-Presidents of the company. 

Trial Exhibit 4, Pages 4-5, Allen, Trial 
Transcript, Pages 59-60 

65. Director D. A^. Forward was a Senior Vice- 
President of the First National City Bank of New York from 
which Boeing was a substantial borrower and First National 
City was Boeing's stock transfer agent and the paying agent 
on Its debentures. 

Allen, Trial Transcript, Pages 63-6. 
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66. As of February I, I960 Mr. William M. Allen 

was President of Boeing, owned 12,561 Common shares and 
held stock options to purchase 10,500 Common shares. 

Allen, Trial Transcript, Page 59. 

67. As of February I, I960 the seven Inside 
directors owned an aggregate of 53,977 shares. They held 
stock options awarded In December I9S9 for 21,500 shares. 
Prior stock options awarded to them and held by them as of 
February I, I960 are not In evidence except for 3,000 shares 
awarded to Mr. Allen In 1958. 

Trial Exhibit 4, Allen, Trial Transcript, 

Page 59. 

68. As President of the corporation Mr. Allen 
made recommendations with respect to the salaries, benefits 
under the Incentive Compensation Plan and the stock options 
which Messrs. Beall, Landau, Schaefer, Wells and Yeas ting, 
five of the other directors, received. 

Allen, Trial Transcript, Pages 61-3. 

69. In a memorandum dated Juno 2, I960 entitled 
"Purchase of Boeing Debentures on the Open Market" from 
Paul S. Ford, a "financial man at headquarters" to Mr. 

Harold W. Haynes, at that time Comptroller and shortly 
thereafter Vice-President Finance, Mr. Ford stated that he 
had not considered purchase of the 5X debentures which 
Booing had outstanding but only purchase of the 4-1/2X 
convertible debentures and he gave five reasons therefor 
one of which was t 

"4. Conversion feature not present 
(assuming our policy Is additional equity 
lnvestr.«nt Is not desired)." 
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Plaintiffs' Proposad Findings of Fact 

Allan, Trial Transcript, Paga 76; Agreed 

Sta WwAWr* f •’cgraph 6( Agreed Exhibit 32, Pago 3. 

70. in a ir.s.*.wrendum dated June 28, 1961, entitled 

‘‘V.'.w Co^'ipany i*>l/2% Subordinated Convertible Oobenturos" 

Sr. r.aro'id U. Keynes then Vice-President Finance wrote In pert: 

“A risk that should be fully under- ^ 

stood concerns stock price levels during 
tn«i period from the data, of the call notice 
to the redemption date. If during such 
period the rAorkot for Boalr.^ movod up to a 
point fairly cic^^a to tha $S2.25 redemption 
price, conversions could be forced. 

"This would not only defeat our basic 
oojectivo of avoiding dilution but would also 
resu'. t In our hevlr.-^ to capitalize the un- 
u.vortlzad debt cxps.nso which at Kay 31, 1961 
e A Uw. n ted to approx I rAatdy S*'2S,CC0." 

Agreed State.vu.r.t, Paragraphs 6, 89, Agreed 

• u • t , rugu 8. 

71. Cn July 20, 1961 In a •tumorandum entitled 
‘*Cu.*.w la^r^tlon of Call of thu Convertible Debentures", Xr. 
w. Z. Prlncu, Secretory of the company, wrote in parti 

"Xr. Porviard was, In general, opposed 
to this course of action, but in part oasad 
or. e nr. It understanding. I thought, of wf.at tho 
raal objective was. At ieost as for at I wes 
concerned this wos rot o rr.ovo aimed prl.r.arily 
at reducing our long-tdr.-n debt, but rather 
to avoid prospective dilution of the equity 
position of the stockholders." 

Agreed SteterAant, Paragraph 90 1 Agreed 

ixn > 0 • t pi* . 

72. Under date of March iC, 1961, In a memorandum 
w.*..lt'.od "Done indenturu Aastrlctlont", Hr. L. E. Flllon 
.tio.'cssod a r»u*.*orandum to Xsssrs. Kayr.at, Molten and Molby. 
v.'.c^r tnu .leading of "The conversion rate calculation to 
ootc", Xr. Flllon used tho full diosing price on tho dote of 
...clorat Ion of the 1996 stock dividend, tha full closing price 
on tnu dote of declaration of tha 1959 stock dlviceno, the su.a 
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yl>,2>0,30C for tha VertoS acquisition and tha sum of 

for the Vortol stock options. So calculatao he 
vocnc thu conversion rata undur tha Indenture wes 

2.C%i»C>, or .0032 of a shore below the flguro required for 

WW** Vwr& • a 

Agreed Statarent, Paro^jraph 91 { Agreed 

T • e * " ^ 

«»#«•• « ad • % • 

73. .'.'c.'n and aftc.* March !C, ISei no changes were 

..'.aa<j the ccr.vurslon calculation and there vc.re no acei- 
vio.*...'. ^.'.r.sac cions which .T.ight have required an adjustment 
in c.'... ccnvc.'sion reto. 

Agrowd Stotanvent, Pa.'cgraph 91. 

7^. during Janwa.^y end feoruary 1966, r.aetings 
CwO t within the dooing managexent looking toward new 




Agreed Stateront, Paragraph 95. 

75. On denuary 51, 1966 a meeting of the Board of 



of Boeing was hole at which It was statoo by K.*. 
toA over4.a • Y in..nCtng program was uncwr consiCwro* 


•’•O xenu.on wau moue at this •"•eating of a ca. 1 of tno 


• — iwAteros . 


Agreed Steto^r^ont, Paragraph 96. 

76. w.*. rebruory li, 1966 Soeing's attorneys pro* 

.....'wC ^•'•u p.'CMy and proxy •motor ia. for the annual .meeting 
o^‘ ..prii 29, 1966. On February 21, 1966 the attorneys re* 
v.'s..o that nocterlal and mailed such revised material to tha 
62C for approval. There is no reference In such material 
to colling the debentures or to Increasing tha nu^meor of 
s.ncrus available under the Stock Option and Incentive 
Compensation Plans. 


Agreed Statement, Paragraphs 101, 102. 


V 
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Plaintiffs' Propoaad FIndIna* of Fact 

77. No provision of tha ^banturas or the 

Sr.dintu.-c would have prcvontod any of tha new financing 

oc.'.co.v^'«twd In February I5u6 end oil of the financing 

hove been accomplished without radeaming tha dobon- 





Agreed Statencnt, Paragraph 100. 

78 . On Fcbruc.-y 2^, 1956 a mooting was hold at 
o-:.v; office In Seottlc end X.*. Haynes there rcvlew-d 
of meetings he had attordod during tno prior 


:.«.w York City with Boeing's investment ^ankers. 
e-tii.*.od a propoooi to obtain additional financing for 
:c.:r.v; through the public Issue of ulthor cdoltlonal stock 
or SsiCurltlcs convertible into stock and possible tlmw 
sah^dwlos for 4 ccc.*r.pl Ishing this additional financing. Tha 
Cii; of the debentures as an Integral part of tho financing 
^re^re.-.. end tho Increase in the nuTibor of shares parmitted 
to be Ibsuad to officers and employees free of preempt ivo 


/.•hte i.ere dlscuscod at this rooting. Loss to tho deben- 
t-rwhoieeru who might not recalva actual notice of the ceil 


iJOw net oiscusseo. 

Agreed Statar*.nt, Paragrophs 103, 104. 

79 . On February 24 or 25, 1966 Mr . Olson discussed 
c.tes for tha first publication of tha notice of redemption, 
.•.-..•.e!y .'“birch 7, 5S66, the conversion prlvlloga expiring o.^ 
.'^lerch 23, IS66 and the redar.iptlon of tho debentures on 
April 6, 1966 and this was dlscuesad again on February 27, 
'.Suo out there wes no discussion of possible loss to deoen- 
t-rcho’.dwrs who did not rocalva actual notica of the cell 
for redwT.ptlon. 

Agroad Statement, Paragraphs 106-7. 
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Plaintiffs' Propotad Findings of Fact 
GO. Pursuant to the conversations held on 

*•». ‘SoG Kr. H. r. CIson, Boeing's counsel, 

vor the Docrd neotlng of February 18, ISG6 rosolu- 

iiuw.orlzlng ar' increcso In tho author I zoo capital 

i,uoC/C, thu re.'i(ir.g of o rights offering of capitwi stock or 

Swcu.*:t:cs convertible Into capital stock, the tssuanca of 

a cwo for one. stock spilt, the Increase In the nutri»or of 

-h-.-wS .‘ssuable to officers and employees free of pre4.v.ptlve 

rights end a cell of the debentures. 

Agreed Statc.T*nt, Paragraph I0i*i Agreed 

mA/i # £) I C >C> • 

Sl. A rrcitJng of the Boeing Board was held on 
••w-ruary IG, IS** at which titro a resolution was adopted 
el.'wCt.r.g certain officers of tho corporation to call the 
ewaentwrvS for rwde**>^toiw«*. 

Agreed Statement, Paragraph 1 10, Agreed 


C2. After thw Booing Boerd n-oeting of February 23, 
.>:G and efter tho decision to ceil tha dabcr.turos, ettorneys 
vor oo.in^ further revised the not lea of tho annuel stock- 
holders* .veeting to bo held on April 2S, 1966. On Merch •*, 
/arch S, IS66 tho ettorneys sent the revised .-.latorlai to 
cr.e SBC ar.o to the Kew York Stock Exchange with letters which 
scetae thet "It Is plcnncd that the Proxy Notice and Proxy 
Statw.rcr.ts will bo reloessd to steckholdors on or about 
.-.arch (566." On March 8, 1566, tha attorneys sort lectors 
•.o the SEC and to tho Now York Stock Exehango enclosing copies 
of a proposed latter to stockholders from Xr. Allen tw go 
•with thu proxy material. Nona of thasa letters referred to 
•c.*.e cebencures. The proxy meterial et ell times Ineluecc 
tne stat&'nent: 
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PUInt If f$» Proposed Findings of Feet 
‘•None of the nominees owns beneficially 
any of the Company's 4-1/2% Convertible Sub- 
ordinated Debentures due July I, 1980." 

At no time did any of the proxy material refer to the call 


of the debentures. 

Agreed Statement Paragraphs 132. 134. Agreed 
Exhibits 44. 45 and 37* particularly at Page 4. 


83. On March 8 and 18. 1966 Boeing published a 
paid advertisement. 5-1/2 Inches high by 5 Inches wide, the 
heading "The Boeing Comp-any" being In 1/4 Inch type, the 
words "Notice of Redemption" In 1/16 Inch type, the words 
"Conversion Right" In 1/32 Inch type and the body of the 
advertisement In still smaller type. The advertisement was 
published In all editions of the Wall Street Journal viz. 
the Eastern. Mid-Western. Pacific Coast and South-Western 
editions. The advertisement stated that the debentures were 
called for redemption on April 8, 1966 and that conversion 
rights would expire on March 29, 1966. 

Agreed Statement. Paragraph 135. Agreed 

Exhibit 46. 

84. The prospectus pursuant to which the debentures 
were originally offered and sold stated that the debentures 
might be redeemed , 


"on not less than 30 days' nor 
more than 90 days' published • 
notice". 

The debenture stated that the debentures were "subject to 
redemption" 


I 


\ 


"on not less than 30 nor more 
than 90 days prior notice, 
es provided In the Indenture". 
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Plaintiffs' Proposad Findings of Fact 
T.'.c iAc.w.*.tur<« sci.ccd chat If tha Company das i rad to radaam 

“It shall publish prior to tha data 
of redemption o r.otlca of such ra« 
dcmptlon at lassc twica In an 
Authorlsad Kewspeper, tha first 
such publication to IM not lass than 
33 days a.'ui not mora than 90 days ba« 
fora tha data fixed for radampeton". 

Agreed exhibit IS at Pago I7t Agraad Exhibit I 

c.-^ Ce'^re*. 2( Agreed Exhibit k at Paga bl. 

33. An “Auchcrizad Xewepepar", In ««hlch pubi lection 
of i. .'.etice of redemption was to bo published was dafirod in 
;.*.dw.*.ture as, among other thir.g;^, “one of ga.*.wral circu- 
or. :.*• tha Soroegh of /.enhacton, cha City of Kuw York, 

Mm m . 

lb«aiPf • ^ a 

Agreed Exhiait 4 at Page !0. 

33. A copy of tna Anneal Report to booing's Stock* 
r.oiee.'e for tha year ISeS, which Included a loctor from W. y,. 
..i'.or., P.'wSidonc of Seeing, to tha Company's stockholders 
r«.druary 23, IS&& was mallad to Boeing's stockholders 
w.tv.eo.*. >.orch 24 and March 33, ISab. Kaithar the Annual 
.‘.Oyort no.* Cha latter occompenying It mentions a call of 
..'.e «obor.turas. Botn tho latter and the Report refer to 
cor.tcr:.p;o;ad financing. Including agulty financing. 

Agreed Stottmunt, Porov^raph 139, Agreed Exhibit 
.^fth a.nd twonty-flrst pages. 

37. Pursuant to the Trust indenture Act of 1939, 
:r._,.twr ^11, 53 Stat 1164, 1$ U.S.C.A. Sec. 77 111, the 
Ir.cor.tu.'o In Sac. 8.01 provided that Boeing tMuld samI* 
u.‘..*.uu'. ly, between Kerch IS end March 31 and again bat««an 
Swpte-Tioor IS and Saptambar 30 In each year and at such 
other thras as tha Trustee might request In writing, fur* 
nieh to tho Trustee a list of tha names and addresses of 
;hu debenturaholdars as of such data or as of IS days p.'.or 
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.. > Nalntlfft* Prepofd rindingt of foot 

•.narcto. Insofar at such Information Mat In tha pottattlon 


c.' control of tha Ca'ap£ny. or any of Itt paying agantt othor 
.h«n tho Truttaa. Sac. 8.02 raquirad tha Truttaa to rotaln 
such list and any Information with raspact tharato acquired 
by It at paying agent for tMo years . subject to let right 
to custroy old lists upon receipt of new lists. 

Agreed Exhibit b, .at Pages S8»9{ Agreed 
Paragraph S^. 

Sc. At no tima did Seeing furnish to Chase such 


0 ..s; er any supplementary Information with respect to 
• • ormat »on not In Chase's possession. 

Agreed Statement Paragraph 54 j Agreed 

toXh • 0 1 1 1 3 . 


£9. It Is tha custom and practice of .Yorgen 
u«a.-an;</ Trust Company, Manufacturers Hanover Trust Company, 
S;-.*5:ns Katl wal Bank, Emigrant Savings Bank, First Nat Iona'. 
City uar.k, Chase Manhattan Bank, Chemical Bank and Federal 
f.-tarvw Cank, all In New York City, to require depositors 
of coupons detached from debentures to enclose tha coupor.s 
.r. envelopes on t4^ich the depositor's name and address or 
account number or both and In so.-iw cases tha name of the 
0 '...*.ur In addition to the noma of tho depositor are to be 
written, it Is tha custo.m and practice of tha said com-ViercIa; 
bcr.xs to remove tha coupons from the depositors' envelopes, 
covilne tha coupons of a single Issuo Into another envelope 
end transmit tho coupons to tha paying agent. It Is tha 
CwStc.-.i and practice of these benks to rotaln the depot iters' 
er.vwicpcs for at least six months. There Is no evlcwr.ee 
tnat any bank In New York City does not follow the sc.Vw. 
procedures . 

Plaintiffs' Bequests to Admit and Ocfer.da.nts ' 
.'Responses thereto Nos. 2 and 3. 
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Plaintiffs' Proposed Findings of Fact 

90. The practice of the following non-New York 

City banks: Central Pennsylvania National Bank of Phila- 
delphia, Continental Bank of Philadelphia and Fulton 
National Bank of Atlanta and of Emigrant Savings Bank In 
New York City Is to require envelopes of the same char- 
acter as required by the New York City commercial banks 
and to forward the depositors* envelopes directly to the 
paying agent or to a collecting agent and to retain on 
Rocordak or other records copies of the Information on the 
coupon envelopes. Such records are maintained for at least 
one year. There Is no evidence of any other or dlfferenv 
practice or procedure on the part of any non-New York City 
bank or any other savings bank.' 

Plaintiffs' Requests for Admissions and 
Defendants' Responses thereto No. U, 

91. Chase Manhattan Bank, as Interest paying agent 
for the debentures, received on or about January 1, I959 and 
semi-annually thereafter to and Including January 1, 1966, 
those coupons which had been detached from the debentures 
and tendered for the collection of Interest. In some In- 
stances Chase paid to collecting banks and In other Instances 
directly to the debentureho;iders by mall or In person. Chase 
retained records of the names and addresses of such payees 
for such coupons for at least six months after payment. 

Agreed Statement, Paragraph 53 . 

92. In 1966, neither Boeing nor Chase Inquired of 
the collecting banks or any of them which had tendered for 
collection coupons bearing the payment date July 1, 1965 or 

1966 as to the names and addresses of the deben- 
who had tendered such coupons for payment. 



Plaintiff!* Proposed Findings of Fact 

Agreed Statement, Paragraph 56. 

93. Except for publications In newspapers neither 
Boeing nor Chase gave notice of redemption to the banks 
which had tendered the coupons for collection or payment. 

Agreed Statement, Paragraph 55. 

94. Neither Boeing nor Chase gave notice of redemp- 
tion by letter to any holders of bearer debentures Including 
those wham Chase paid directly In person or by mall. 

Agreed Statement, Paragraph 55. 

95. If the warrants '«dilch are still In the possess- 
ion of First National City had bean turned over to a printer, 
the cost of preparing, printing^ addressing and mailing such 
a letter to the parties who he'd exercised the warrants In 
1953 would not have been substantial. 

Agreed Statement, Paragraph 55. 

96. As of Friday March 25, 1966 $10,849,300 prin- 
cipal amount of the debentures remained unconverted. On 
Monday March 28, 1966 a third publication of the notice 
appeared In all editions of the Wall Street Journal and a 
single publication of the notice appeared In the New York 
Times. On March 29, 1966 $1,544,300 principal amount of 
the debentures remained unconverted. 

Agreed Statement, Paragraphs 141, 142, 155. 

9). There were three registered debentures total-/ 
ling $400 as to which conversion rights were not exercised 
before the close of business on March, 29, 1966. 

Agreed Statement, Paragraph 156. 






Plaintiffs' PrepoMd Findings of Fact 
S3. Zxcopt with rospcct to $II5,*»00 principal 

cf d»icntures which waro mailed to Chase In an* 

paati-.ii.'kei: on or before yi..*ch 29, ISi6 or as to 

ielccrantt containing a valid reocon for delay wara 

.•va-.v«d by Lowing or Chase on or tavoro Kerch 29, 1966, 

-a-I.'.i;, fra.-, end after the close of business on March 29, 

.,-3, rwfuiwd all tenders of debentures for conversion and 

V.,.'... .'.wve refused after that tlrae to honor the conversion 

w.' debcr.tureholdars who did not actually tendor, 

.... ..e.'. tender been made. 

Ag.-wCd S;ate.v.ent, Pw.'cgraphs 153, 154, 164. 
S9. Boeing has, ac !ww..t si.^ce August 25, 1566, 

ill holders who presented thoir dabontures for 

.. ,.ciwn t.-.at Sowing duemad redu-tiptlon to constitute a 

.* z! rignts to convert. 

Agreed Statcr.-ont. Paragrap.n 165. 

ICO. Prior to March 29, 1566, conversions of the 
. ......eras wur* made as follows: 

-Oi-gh 11/19/58 $48,000 

:;/20/58-I2/3I/58 3,100 

1 ,000 


\ji sear ter 1959 


7,400 


ieb total 


6.000 

8,200 

17,100 

17,900 


$ 112,800 




wijwp'r 


Proposed Findings of Feet 

Zi.rc'f Forward 


$ 112.600 


Srd quarter 196$ 
4trt •' •• 

:i<iit»;;otai 

uwnuc.ry, 1966 
February, 1966 
Suj tota « 
r^rch, 1966 


2.665.900 

3.261,100 

1.721,700 
683 .600 




$.947,000 


2.605.300 

20,360.700 

$29,045,600 


Trial Exhibit 6. 


iO.. Thu following table shows by quarters the 
»htch at the beginning of uach such quarter re- 


unrwdwwM»%3d and unconverted s 


Oi.'.'Ttnr 


4 / C / vi 5 

7/1/66 

10/1/66 

1/1/67 

4/1/67 

7/1/67 

50/1/67 

1/1/68 

4/1/68 

7/5/63 

50/1/68 

1/1/69 

4/1/69 

7/1/69 

10/1/59 

1/1/70 

•>/l/70 

7/1/70 

12/31/70 

4/5/71 


Frjjj^lo*2„*22i!2J 

$1,505,700 

l.l$1.7C0 

904,800 

802.500 

734.600 

707.300 

679.300 
655.400 
628.900 
619.900 

601.700 

593.300 

585.300 

545.000 

493.700 

477.500 

460.000 

442.500 
338.200 

380.600 


Agreed Statenunt, Faragraph 157. 

102. On March 29, IS56 the closing price of Oeeing 
. ;e. stock on the New York Stock Exchange was $553,125 a 
*-. The high price reechod by Cooing capital ctcck within 
•tv days after March 29, 1966 was $162 on April 14, 1966. 
Agreed Stetement, Paragraph 146. 
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Plaintiffs' Proposed Findings of Fact 

103. On or about May 17. 1966, Booing effactad 

a 2-for.l stock split, giving ono additional sharo of Capital 
Stock for each sharo of rocord as of May 3. 1966, 

Agreed Statement, Paragraph 144. 

104. On or about May 27, 1966. Boeing Issued 
rights to Its stockholders to purchase at $53 a share an 
additional share of Capital Stock for each 8 shares held. 

Ono right was Issued for each share held. The rights sold 
at a high of $2 1/16 on May 30, 1966. Pursuant thereto 
Boeing sold 2. 165,979 shares of Its Capital Stock and re- 
coivod therefor a total consideration of $1 12,028,331 after 
the subtraction of underwriting .commissions and expenses. 

Agreed Statement, Paragraph 145. 

105. On or about August 26, 1966 Boeing Issued 
rights to Its stockholders entitling them, for each 15 shares 
of Capital Stock held, to purchase at par. $100 worth of 

5 1/2% Convertible Subordinated Debentures due 1991, which 
were convertible Into Boeing Capital Stock at $63.50 a 

sharo. The highest price of these rights was S3/8ths on 
August 26, 1966. 

Agreed Statement, Paragraph 149. 

106. After March 29, 1966 Boeing has paid 
dividends on Its Capital Stock as follows: 


June 10. 1966 50d old stock 
S^pta»O0C# 1966 60^ rMw 



• M W 9^ 


Malfitifft* ^opwad FlndliMt of Fact 

»<*w WWWW of tha stipulation, Boaing paid dividands 

. Stock as folloiMi 


As^ood Stataiaant, Forcv;rt.ph ISI 


Upon tna occurrarxa- c'' any ovont roduiring 
o.’ convorsion rctc o. ch,. dubanturas. it 
^.'.w.'clor. pr«cwcit.nt to Boci.*g*s axarcisa of its option 
-.‘.M w^bonturos thnt 3ooSng should hava fully parfo/rncd 


I’tsa V W t • W w • I 


a) csiculatad tha now rata upon tha occurranea 
of aach avont affocting the ratai 

b) madu a datermlnat.'on In good faith and with 
rwwsonabla core of tha fair valuo of any 
cc.*a;dcrctien racaivad by It for other than 
cp«h ; 

c) i<7.'.*>odiCtcly inode mO adjustment In tha con« 
version rata whonovar that was raduircd by 
tna indanturot 

d) forthwith filed with tha Trustae under the 
Ir.dcntura a stetwiiont satting forth the 
adjusted rata and tha basis therefor ( 

o) forthwith pubiishod a notice of tha ad- 
justed convorsion ratai 

f) reserved and kopt available a sufficient 
nunbar of shores to permit convorsion of 
all outstanding debentures, and 

g) included In tho notice of radamptloi't a 
correct statement of the conversion ratio. 


bO 




«■ ' 
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Plaintiffs' Propa s ad findings of fact 
5 WMilsion on Contracts (3rd ad., 1961) pp. 126, 

; w Willlston, op, cit. p. 78} 3A Corbin on Contracts 
CS-C) p. 16} RastataMont of Contracts Sac. 269} Trustees of 
C-.: l-nlvarsltv v. Kalvin 2S0 NY 669 (1929)} Kell am v. 

69 NY 266 (I877)» Muellar v. Howard Aircraft Core. 

III. Mpp, 570, 70 NC 2d 205 (1966)} f£l£jf_Lun]ber_j|21iili£i^ 
V. ecllulosa Core. 286 f. 2d 697, 702 (CA 5, 1961) c.d. 

36; US 566. 6L cd 2d 1257 (1961). 

2. toeing failed to perform the condition precedent 
...*.0 Wtorf in breech or its contract 

a) wXn, on or about OocciViber 17, 1959, it 
reve.'sod its correct calculation with 
respact to the stock dividend of Novem> 
ber 3, 1958 and used as the consideration 
thwrefor the sum of $16,012,617 rather 
then the sum of $15,397,259} 

b) vihun, on or about Oocembur 17, iS59 it 
reversed its .vothod of calculation with 
respect to stock dividends a.^d used as 

the consideration for the hev-Tjur 2, 1952 
stock dividwnd th*. sum of $6,679,979 ratk»r 
than the sum of $6,390,763} 

c) when, on or about April 6, I960, It p'.aCwC 
an arbitrary, unrucsonablo and unfounded 
valuation of $15,250,000 on the assets of 
Vertol } 

d) whan, on and after April 6, I960, it fai’.ea 
to adjust tha conversion rate, fila notice 
thereof with tho Trustee, publish notice 

of tha adjustment, reserve additiona'. 
shares to meet conversions at the awj..,t«d 
ratO} and 
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Malntlfft* h^opoMd Findings of Fact 

a) whan, on or aboxr March 6 and March iC 

I960, It published' a notice of redump* 
tion which stwtod that the convorslon 
ratio was 2 shares for each $100 prin- 
cipal amount of the debentures. 

i. The notice to rudce.-.i the debentures was In* 
vutid e.'.d null and void for foMuru of Booing to state in 
:r.w .'.ocicu the correct conversion ratio of 2.07 shares for 
wicr. $',ZC> principal amount. 

4. The provision of Sec. 4.0S(b)(iv), In thu 
p.'.rwua 'v.‘a..*<cwt value thereof “ refurred to the market value 
c: tr.w cividand shares; and a proper construction of that 

Is that upon increasing the nuiriber of shares by 
c: a stock dividend, the value of each share shall be 
.'...‘..CwJ In proportion to the increase in the number of 
.h.r.c clnac nothing was received by Boeing In exchange for 
thw utock cividend. 

5. At bast, the words "r.iarket value thereof" In 
•wC. ‘*.C:>(o)( iv) ware ambiguous and ere to be road most 
.'Cvarably to the dcbcnturuholders . 

6. The calculation by Seeing of the cons I deration 
•'..aclvcw for the options granted to Vertol employees was 
correctly made et the option prices pursuant to Sec. 4.05(b^(v) 
of tne Indenture. 

7. The coiculation by Boeing of the cons Ida r.. tier. 
.'wCwiVww for the assets of Vertol wos Improperly made at 
dl..Suw a share for the reasons that 

e) no firm egrociffl..r.t existed on November 13. 
I9S9 for the acquisition of Vertol, end 

b) the closing price on the Now York Stock 
Exchange on November 13. I9S9 was 

end not $33,968 which letter figure wes 
used by Boeing. 

* 42 . 
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Plaintiffs' Proposed Findings of Fact 
£. Thw Bowr«i of Directors did not act fairly or 

• y Cvtcrmlning chec the fair value of the con- 
-•wwr^k.wi'i ruccivod In thw V^rtol wssats and business mos 
v-5t-Sw,w&C* ei there was no legitimate basis for that figure. 

S. The failure of Boeing to adjust the conversion 
‘%.z^ on ar.J -ftcr March 31, IS60 constituted a willful breach 
ov contract Isy Boeing and Booing's right to axarcisa Its 
ey..'on cc»-aw to wxist. 

ww^coa C Ycuno.s v. Xv^^.t 230 NY 239 (1921 ); 

0!:, 1 . Inc, v. '.7.8.0. Brorccast inq Coro. 165 hisc. 

. ;,v: -0 i,2 (1537) iff'd 253 AD 639, 3 NYS 2d 206 (Ut 


*• y w • f 


* / I 


• w. railurw to adjust tr.o conversion rate on 
'r'i* i56w cons titu Cod a substantial broach in money and 

cn.ractwr and hwC continued as such to date. 

. Boeing's refusal to convert any debentures 
a.*, -n*. -.'ts,.- .'U.rch 3u, 1566 con.,citutcd a breach of contract 
w.*.. : zj stwCvd refusal to nonor the conversion rights of any 
■'.widers who •v.lght tender thoruefter constituted on ancici- 
^..ary aru..ch of contract by Booing. 

11. Booing's failures to >vrform the terms and 
eenwl cions of Its concrwct wure not e^tcusad by the debon- 
. — r w.* o • Cw ru ' ignorance thuruof. 

• S. 7ha der'acrs In the notice of redemption were 
.’.a: wxceswd by the dcaanturoholdcrs ' Ignorance of the pub- 

■ •c..k>ori of the not.ee. 


i\astatur.*.unt of Contracts, Sec. 273. 

1h. The concr..ct between Boeing and the duben- 
ccrcholdcrs was a contract of adhesion. 

Pottersor., 64 Colufr2>ia L.R. 833, 856 (156d}; 
Cornall L.R. 271 , 273 (1969). 


X 
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Plaintiffs' Proposed Findings of Feet 

15. The dobentureholders were entitled to 

expect thut they would receive such notice of redemption 
as would be reasonable under the circumstances. 

4 Willis ton on Contracts (3rd ed., 1961) 

1972 Supplement p. 31. Note 11.; Lachs v. Fidelity & Cas. 
Co. 306 NY 357 (1954); Steven v, Fidel Ity & Cas . Co. 

58 Cal. 2d 862, 3778 2d 284, 293 (1962); 54 Cornell L.R. 
271. 273 (1969). 

16. The dobentureholders were entitled to expect 
that they would receive notice of redemption by letter If 
the giving of such notice was practical. 

17. Boeing was In breach of contract In falling 
to give notice in one or more of the following ways: 

a) by letter to those who transmitted for 
collection coupons due and payable on 
July 1. 1965 or on January 1. 1966 or 
both ; 

b) by letter to those who. In 1958. exer- 
cised the rights to purchase debentures 
by delivering warrants on which their 
names and addresses were given; 

c) by letter to all of those who were 
Boeing stockholders of record In and 
about March 1966; 

d) by publication prior to March 28. 1966 
of a notice In the New York Times and 
In other newspapers of general cir- 
culation. 
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Plaintiffs' Proposed Findings of Fact 

18. The Wall Street Journal, on March 8 and 18, 

1966 was not a newspaper of general circulation In the 
Borough of Manhattan, City of New York, within the meaning 
of Sec. 5.02 of the Indenture. 

19. The provisions of the prospectus, the deben- 
ture and the Indenture with respect to "prior notice" by 
publication are In conflict and are to be construed most 
favorably to the debentureholders ; a fair and reasonable 
interpretation Is that both of the required publications 
wore to be made not less than 30 nor more than 90 days 
prior to the redemption date; and, consequently, the pub- 
lished notices were not timely. 

20. Each debenturoholder who held his debenture 
on March 30, 1966 was entitled to receive the sum of $376.74 
plus Interest from March 30, 1966 for each $100 of principal 
c.'.iount of the debentures (I.e., 2.07 shares multiplied by 
$182 for each $100 principal amount held by him). 

21. Debentureholders who tendered their debentures 
for redemption on and after March 30, 1966 end who received 
the redemption price did not waive their rights to full re- 
covery of what was due them on March 30, 1966 as a) there 
was no consideration to them for such surrender b) there was 
a repudiation and anticipatory breach by Boeing which created 
a right In the holders, the surrender of which was Inequitably 
demanded and c) the long delay In the trial of the Issues 
made It Inequitable for the holders to be required to await 
the decision here as an alternative to surrender of their 
rights. 

Bassett v. Bassett 31 AO 2d 778, 297 MYS 2d * 

292 (4th Dept., 1969); Mance v. Hosslngton 205 NY 33. 36 (1912). 
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Plat.iwtfft* Proposed Findings of Fact 

22. Each debentu reholder who tendered h?s 

debentures for redemption after March 30, 1966 Is en- 
titled to receive the same sum as if he had not so tendered, 
less, however, the sum actually received by him In redemption. 

23. Each debentu reholder who held his debentures 

on March 30, 1966 Is entitled to receive for the rights issued 
on May 27, 1966, the sum of $2-1/16 for each share he would 
have held after the stock split of May 17, 1966 and $3/8 for 
each share he would have held on August 26, 1966 and the 
dividends since Marcr. 29, 1966 which he would have received 
had he converted on March 30, 1966. 

24. Debenturenolders who converted on and after 

* 

February 28, 1966 when the conversion rate for the call was 
fixed and the call was announced are members of the class 
and entitled to recover to the extent of .07 shares for each 
$100 principal amount of debentures held. 

25. A hearing shall be held on further order of 
the Court to determine all damages to which debentureholders 
are entitled by virtue of rights and dividends which they 
should have received. 

Dated* 1973. 



VMEREFORE, plaintiffs pray the Court to mike 
findings of fact and'draw conclusions of law consistent 


2 ^« 

» • ** 

Plaintiff!' Prcfx>sed Findings of Fact 


therewith, as shown by the evidence and record before the 
Court. 



, Partner 

NATHAN, MANNHEIMER, ASCHE , 
WINER S FRIEDMAN 
Attorneys for Plaintiffs 
295 Madison Avenue 
New York, N.Y. 1001? 

Tel. No. 663-1771 
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UNITED STATES DISTRICT COURT 
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BOL’ING AIRPI^'.HK COMPANY), et SL.. 
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lYATi. J. t 


This is a consoLitJ:cd class action brought by fonror and present 


holders of unregistered convertible dobonturoo issued by COBIUO COMrAtlY to 
recover for losses arising out of theCompany* o refusal to convcEt the duben- 
tures after flarch 29* 1966 • the expiration date sot by it for the exercise 
of conversion rights. 

Originally, separate actions wore filed by xcious j^laintiffs 
against dcfon;.‘;:nt and its directors in California# Pennsylvania# Florida 
and WaohingLon# .D.C. Dy order of October 4 # 1966# these ten actions were H 
ordered ntaintained as class actionsr a consolidated amended co-nplaint was 
filed and a conaoliuetod trial had. Tlie order declared the action breqht 
•on behalf of a class coMprised of plaintiffs and all other present and for-H 
mer holders of The Doeing Oempany (formerly Doeing Airplane Company) 4-1/2% M 
convertible Bi’bordinatcd debentures duo July I# 1980 and calls for redem 
tion on April C# 1966# whoso debentures were not surrendered for conversion F 
on or before March 29# 1966." The class represents but 7.2% of all the jg 
holders, aggregating $1,544,300. out of a total of $20,005,700. who did 

HI 

convert. 

Trial was had before the Court on an agreed statement of facta, K 
which was subject only to objections as to relevancy and imterlality and 

to turthcr/ectimony by witnesses. H 

The complaint contains thirteen counts and charges violations R5 
of tho Securities Act of 1913# the Securities Rxchange Act of 1934, the B 
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Act of 1933 and eamnon law breach of contract. 

The principal claims raised by the complaint aret 

1. That BOEIUG forfeited its right to terminte plaintiffs* 
option to convert the dobanturos because it breached its contract 
with plaintiffs in that it failed (a) to chango and publish the 
conversion rate as required by the Indonturex (b) to file with 
the Trustee under the Indenture a statement setting forth the nw 
rate; iand (c) to sot aside sufficient shares to satisfy the con- 
version at the new rate. These requirements, plaintiffs allege, 
were conditions pveedent to exercising the call. Plaintiffs contend 
that tJi« converuion rate of 2 sliarss for one debenture should have 
been adjusted to 2.07 shares for one debenture. 

2. That the nature of the call given by defendants was in- 
sufficient for tho ordinary person, in view of the fact that the 
Indenture was a contract of "adhesion", and that this is the test 
to be applied, and not whether the notice satisfied the language 
of the Indenture. 

3. That the defendants failed to comply with the Ihlss of the 
Hew York Stock Exchange respecting publicity on calls, which rules 
were tantamount to a contract for the ben ?lt of plaintiffs as 
investors and third party beneficiaries. 

The damages sought are $4*300,937.82 with interest at 7%, which, 
it is alleged, repreaent the value of the debentures held by plaintiffs as 
wall as benefits accrued and lost by way of rights to purchase amrs stock 

I 

and debentures, a two-for-one stock Qilit and dividends. 

» 

Plaintiffs have attempted to enlarge the class by saving damages 
for those bondholders who did convert on time, on the theory that they suf- 
fered losses by tho alleged failure of defndants to adjust the conversion 
rate. The Court refuses to consider this claim as tlte order clearly defines 
the class, and, in fact, plaintiffs*’ complaint states that suit is brought 
on behalf of "all holders cf debentures who did not convert on or before 
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March 29, 1966." 

Plaintiff! would also include in the class those who redeemed 
after l!arch 29, 1966, on the theory that, utider the adjusted rats of convern 
sion, they wore entitled to more shares than they received. It io unneces- 
sary to pass upon the merits of this claim in view of our final determinati'. 
that the class cannot prevail. 

I find the following facte to be esteblinhod by the evidence. 

On Juno 23, 1958, TUG COBIUO (DK'ANY authorised the issuance and 
■ale of its 4-1/2% convertible Subordinated Debentures, duo July I, 1900, 
in the aggregate principal amouiit of $30,597,600. The debentures were 
issued pursuant to a nubccription offor to shareholders of reced at the 
cloEO of businc-on on July 15, 1958. Dy the nubscription offer, each 
BharoholCor unn given the right to subscribe to the debenture offer in the 
ratio of $100. principal amount of debenture for each 23 sharea of capital 
Btock hold on tho record ciie. City ranlt-rarmcrs Trust company, the sub- 
scription agent, mailed 7,037,440 warrants and prospcctusss to all otocH- 
holdcrs of record. This list of stockholders was kept by .the Agent for 

t 

six years for tho purpono paying dividends and then destroyed in 1964. 

1 

The warrants, which were oxcrcisod by tender to the Agent, wore retained 
until 1966 and are now in tho poosonslon of the aucco.'iaor Agent. Each war- 
rant boars tho name and address of the stockholder, th** nunber of rights 
exercised and, if transferred, the name and address of tho transferee. 


BOEINS never had a copy of tho utocUho’ 'er list or of tho ncoil.'d cht •■rks 
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;;'Durlnnf. the period of tho offer* a total of $29*570,000. in full paynot of 
^f^ffbonture nibtcriptiona was rneoived by City Hank. The total amount of*un 
•ubaeribert drbcnturcn nurcihased by tho onderwritora was $1*019*000. 


By resolution datnd July 14* 1958* the Sctrd of Directors of rOBXt< 


sst tho initial conversion rate for tho debenturos at two shares of capital 

c t 

stock for each $100 principal amount of debentures* equivalent to a convert 

-.'if 

alon price of $50 per share of capital stock. U021IW reserved 611*952 aharu 


for iacuanco and in concidcrat.lon of the surrender for conversion of deben 


turca at this initial convercion r4». The debentures were issued underran 


Indenture dated July 1, 1 958 between BOEIUG and The Chso Manhattan Bank 


Trustee* end under a registration stutement filed with the Securities Bx< 


change Cc..vni.so ion. Tlio dcbcntureovi.ro lii:tcd in tho N<?w York Stock Cxchang 


under a Listing Agreement* which inclr.dod a copy 


the Indenture 


The debenturos were unsecured obligation.'*, of r.OlSUIU maturing on 


July I* 1D30 and bearing interest from July 7y, 1.950 at 4-1/;!% payable s»*ml 


They \/cro issued in both coupon and 


annually on January I and July 1 


fully registered form* and provision was made that the coupoh debonturea* 


could be registored as to principal only 


at the option of the holder 


This privilege to register was stated twice on tho face of the debenture* 


as well as in nevrral plabes in the Indenture. Unregistered coupon do< 

4 i.. 

J , f 

benturen v/erc transferable by delivery; fully registorodebbentures and 


rogistored coupon dobonturno wore trnin ferablo by presentation to tba 
Trustee with appropriate ondoroemont or written Jnntrumcnt of transCar. 
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Tha coupon* of tho coupon debonturaa* which had boon rogiatored aa to 
principal, continued to ba psyabla to bsarar and transferable by dellvory, 
Tho debonturoa ntatad (oaeond paragi^h) that they wera iasuod 

; undar tho indontura of July 1, 1958, "to which Zndantura. . . .rofaronca is 

>* 

* haraby mada for a daacription of tha rights, limitation* of right*, obliga- 

a 

tions, dutios and immunitie* tharaundar of tho Truataa, tho Company and tho 
holdor* of the Debonturoa and coupon**" 

Tha debenture* also called attention to tha a9qi>iration of tha con 
waraion righta ten days prior to tho redemption data and apaoifically in- 
corporated by reference the Indontura proviaiona relating to tha notice of 
redemption, which readi 

^ "Tfio holder of thi* Dobantura is entitled, at his option, 

at any time on or before July I, 1900, or in case this Deben- 
ture shall bo called for redemption prior to such data, than to 

» . and including but not after tho tenth day prior to the redemp- 
tion date, to convert this Debenture* ..at tho principal amount 

f hereof* **into aharai of Capitci Stock of the Company, at tha con- 

veraion rate of two sha>;^.s of Capital Stock for each $100 prin- 
cipal amount of Debentures* ******Tho Debentures are subject to 
redomption**.at any time or times, at the option of tho company, 
on not leos than 30 mr more than 90 days' prior notice, as pro- 
vided in the Indenture ••*”* 

h 

‘ This was followed 1.' a table entitled *Zf Redeemed During the 12 Months* 
Period BNding July I* (large black letters) setting forth clearly the re- 

^ demption prices at various dates including the Instant date* 

t. 

*■ The Indenture is a 113 printed page book, which sets forth in 

sstenso the rights and duties of the Company, the Trustee and the Deben- 
ture holders, and defines all tho tanas used* 
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Thuo* Articia Ono# Soc. l.Ol# dofinoa Conver«*ix>nkai.« am 


" tho nurnb<?r of oharoo o£ Capital Stoc': into Mhici\ each 
§100 nrincipal amount o£ Debenturea m.iy ht converted 


as hereinafter in Article Four prcjvxc a. 


Article Four, See, 4.04, states that the Converoion Rate at 




which capital Stoch shall bo issuable upon conversion of debentures shall 


be *2 shares of Capital Stock for each §100. principal amount of debonturo. 


the conversion rate boin9 subject to ad j vestment • " 


Section 4.05 provides a formula for adjusting tho eonvoroien 


rate in the event certain typos of action raignt bo taken by BOEIKO, in- 


cluding, among others not relevant hero, declaration of stock dividends. 


limited otocJ; dividr nds and acgulaitions and ioauanco of uliareo for a 


conaldration o her than cash. It provides that, ift computing tho adjust- 


ment if tho corapmy shall losuo any capital stock after July I, 1058, there 


should bo excluded "up to 350,000 ehnron" (after having been adjusted on 


tho basis of stoc); dividends) -which may bo Issued after July 1. 1958 pur- 


suant to tho company' a CtocS: Option Plan or Incentive coroposatlon Plan for 

t 

Officers and employees", and tho conversion rnte shall bo adjusted as fol- 


lows » 


"$100 ehall bci multiplied by tho number of caoital Ctock 
outotanrllm after any such ln 3 uanco....and tho resulting product 
shall be divided by the aggregate conn itiorat ion, doteimiici in 
nccordanco with subparagraph (b) of this Section 4.0j,rereivo 
by tho company for its oliaroo of Caoltl Stock then 

•Hho resulting quotient ndjrtnd to tho ncrost ono-hundredth, 

shall thcreaftc:r bo tho converolon rate if it is groat^ V*. 
basic ccnvcrcion rate. If the resulting 

tho basic cenverrion rate... tho conversion rate chdl be the basic 
conversion rata." 


\ 
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Srctlon 4.05(b) also provides that tho aggreoato consideration 

referred to above shd. 1 be 0351,C72r35O ->!"'• any nddit;onal ccn:;i»’.cr at ion 

rocciVitrd after July I, 1053 dotorraicnd uo follows: 

"(Iv) In t.ho earn of shares issued as a j^init j f.toch Divihnd 
the eonr *,<'3er'.t icn shall bo ueriaeu to bo the nui.a^er of nJuJrcs 
so issued nuxtiplicd by tho market value thereof (aa dtdned 
in Sec. 1.01) Oil tho date of tho declaration thereof." 

Eoction 1,01 dofincB market v.lhe of a bi’nitod Stock Dividend 

aa the list reported solo price of the Capital Etock on the Wcw York Stock 

Exchange on tho date of the declaration of each stock dividend. 

Section 4, 05(b) (li) further provides that, in the case of the 

issuance of shares for a consideration in whole or in part other than cash, 

tho cone i deration other than each shall be deemed to be the fair value 

thereof an determined by the Doard of Directors, 

Section 4, 05(f), in addition, provides that, whenever the amount 

by which tho conversion rate would bo changed is lees than ono^twentioth of 

a share of capital stock, the Company need not inako much adjustment) but. 


whenever that amount vould bo changed to more than ono-twentiech of a shars 


of capital stock, tho Company shall bo required to make at that time only 
that part of ouch adjustment which will result in changing the conversion 
rate by tho largest possible multiple of one-twent loth of a share of capital 
stock. Simply put, this means that, if shares of stock are issued for lean 
than 550 a share, an adjustment in tho convers ion rato may be required 
and tl.at tho formula provides for multiplying tho number of shares outstan- 
ding b/ $100 and dividing bucli figure by tho tdal oonoidoration received 
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for all oharoB} if the quotient obtained is mora than 2.05* an adjustment 
in the conversion rate is required. 

The Indenture further provided thati 

"IThenevor the Company shall mako any adjustment in the convor- 
eion rato as heroin provided, tho Company aha II forthwith (a) 
file with the Trustee and any conversion agent a statement. 
signed by tho resident or any vice president of the Company 
and by its treasurer or on assistant treasurer, showing in de- 
tail tho facts requiring such adjustment and tho conversion 
rato that will bo offoctive aftor such adjustmont and (b) pub- 
lish at least once in an Authoriiscd Hewonupor a notice stating 
that tho convorsicn frice has boon adjusted and setting forth 
tho adjusted converotion price. * 

Articlo Five is of spocial importance for it deals with redemp- 
tion of the debentures and sets forth the requiremonte for notice, as 
follows} 

"Section 5.02. Notice of Rodeaptionr partial Redomptiens. 
in case the company shall desire to exercise the right to 
redeem all or uny part of tho Debentures, as tho case m*y bo, 
pursuant to Section 5.01. it shall publish prior to tho date 
fixed for redomotion a notice of meh redemption at least 
twice In an Authorised Newspaper, tho first ouch publication 
to be not loss than 30 days and r.ot mcai than 90 days before 
tho data fixed Cor redemption. Such publication shall be in 
successive weeks but on any »^ay of tho week. It shall not 
be necossary for more than ono such publication to be made in 
tho saroo newspaper. Jf copy of such notice shall be mailed by 
the Company at loaat 30 days prior to such redemption date to 
the holdors of tho registered Dentures without coupons and 
tho holders of tho coimon Debentures registered as to the prin- . 
elpsl so to bo redootned & their last addrosses as they shall 
appear upon tho registry books, but failure to give or receive 
ouch notice by mail, or nny defect therein, shall not affect 
the validity of any proceedings for the redkiption of Debentures. 

•An •Authorised Newspaper*- is dofinod in Section 1. 01 of the 
Indenture as fallows! 


i 
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nor 

Wio 'won.i •...ucnori:..;(j ;:cv;coauor' slvill mean a nowarappr 
prini;t(] in tho Ln'jliah i;jngu<ic;o and cuato.- arily rjuoli' hcd 
at Icarjt once n cay for at Icact £iv« eJayo in each calendar 
woe); nnd cf general circulation in tho Lorougn of rtnnl.attan, 

Tho City Of i.ew Yor);, iTaw York, whetho^br not wuch nowcuapor 
Is publi'.liod on daturdaya, Sundays and legal holidays." 

Pursuant to Section 7.03 of the Zndenturo* the Chase Manhattan 

Bank* as intorcot pq.ang agent for tho cSbentures* received generally semi- 

annually and otherwise from time to time coupons which had been detached 


from tho debentures and tendered for the collection of interest. A vast 

majority of tlio oo upons tender cd to tho Chase t'uinhattan Bank came from 

• * 

collecting banks, and COoee Manhattan did not know tho identity of the 
holders of tho debentureo on whose behalf tho coupon tenders were made. 


Sec tiers 8.01 end 0.02 of the Indenture requlro that BOBI!?a 
give to Chase Mannattan tho noiaes and addronoes of odditional debenture 


holders who become known to DOSlin and its paying ngent other than the 
Trustee. From 1959 to 19G6, no such information enrae to the knowlcf^o af 
BOEINO and it gave none to the Trustee. 

I find that, during January and February, 1966, BOCINO'a Oireo- 


tors and invostnont Dsiiliing Advisors diacomd tho possibility of broaden- 
ing BOBIUU'e stock b'.iuo in order to meot its requirements for adDitional 


capital needed for plans of building up its jet and supersonic jot transport 
programs. Of ceveral alturnatives discussed, it was determined that callinr 
the dobenturon for redemption was the boat way of raising additional capital 
while affording t>io debenturu holdern an opportunity to participate in a 
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rightn offorlug, anJ thuo bxondon DOBIUG*s ntodk bcsa. On February 24* 19C P 
at a meeting with Haynes* bOCXUG'a vice preaidmt for finance* Thornton, \ 
ita trcaourcr* and its Councol* a po88il>lo time ochcdulo for giving notice 
waa diocusbod* with flrot publication of tho notico of redemption on March 
7 or 8* 1066* expiration of the right of convoraion on March 29* 1906*^ ^nd 
redemption on April G* 1966. At this meeting, it was decided that Olsen* 
a mondDer of tho firm of coun»l for BOEUIG* should prepare drafts of resolu- 
tions for the Board mooting ncheduled for February 20*1966 to authorize an 
incrcaso in tho uuthorlzad capital stcck* tho making of a rights offering 
of capital stock or oocuritioa convert iblu into capital stock* tho issuance 
of a two-t'or-one stock split and a call of tho d ebentureo for redemption on 

t 

February 24* or 25* 1066. 

Olsen* BO::ilIO’a investment bc.nl.nro and the latter's osuuuel* dlu 
cussed as a tortativo t.bne nchcdulo that tho first publication of the notice 
of redemption would be on March 7* 1S66| that tho conversion privilogr- v/oul 
expire on March 28*1966* and that tho redemption of the debentures would i-*.- 

on April 6* 1966. On February 27* 1966* Allen* Haynes and Olsen reviewc 

» 

the draft resolutions which Olsen had propax»'d for thj February 28* 1966 
meeting of tho Board and tho teitative time schodulo and a draft press relca 
vith respect to several itema* including tho call for debentures. 

On February 20* 1966, Thornton callod a corporate Trust officer 
at Chase Manhattan Dank nnd told hiii that the Board probably would authoriL 
a call of the debentures for rdmption at its mooting that day and advised 
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hla to b« |r«porod for rod«itpti(4 of tho dobontaroo. A *TMitativ« Tloo- 

tablo* dated February 28« 1966# prepared by eDonsel OlseOf %faa dlatributed 

to and reviewed by the oiroetora Who adopted the folloelng reeolutiont 

*lteBoIved* that the Preaflint« Vice Preaibnt-Pinanee* or 
Treaauer of the company* or any one of eueh officere* la 
hereby authoriaed to take all aueh action aa they or any 
one of then deema appropriate or neoeaaary to call for re* 
deflation on a dte to be aeleeted by thorn or any one of than* 
all of the 4 1/2% Convertible eubordinated Debeatorea of the 
Company then outatanding under tho zndonture <hted July !• 1958* 
between Boeing Airplane conpny aid Chaae Manhattan Bank* 

True tee.* 



On February 28* 1966* the Boeing Hewa Bureau iaaaed Beleaae 
8*8726 headlined "Boeing Beporta 1965 Salea, Met Earainga* and narked *Por 
laaMdiate uae* which* la part* atated that* at the Board of Diroetora* 

, meeting held that day* "the Company* a nanagenaent %«aa alao authorised to 
’ call for redemption at a future date all of the Company* a outatanding 4*1/39 
]■ oonvertlble aiibordlnated debentnroa.* The releaae waa iaaued aa early aa 
^ poaaible* after Board action* to the financial edilora of the Mew yiork Tinea* 
tbo Mew York Barald-Tribune* the Mall dtreet Journal and other major national 
■ newapapera* to the Aaaooiated Preaa and the united Freaa international* to 
Dow jonea and Company* Xne.* to Seattle area newapapera* to aeroapaee pid>- 
lioationa and othera. On March 1* 1966* BOBZMO amt a teletype to the Mew 

• York Stock Exchange* advlaing it that the Board bad authorised ita officera 

• 

• to call the debentures for redemption* but that the redemption date had not 
^ been eetabliahed* and it oonfimed this advice in a letter to the Exchange 

• dated Ittrch 2* 1966. On March 1* 1966* Bafteiy of the Exchange waa 


I 
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ftdvl8«d by Oloofi that no datoa had yat been set for the call» that the 


resolution of the Board on Pobraary 28 had fixed no date but merely author x 


BOniHO to oet the dates r that meetings were scheduled to commence on March 




2, 1966 with BOEING’S investment bankers and their counsel to develop plans 


for upcoing financingr and that he would be advisod of the dates for the 


111 as soon as they wre fixed. Howevas prior to tho meeting of February 


28. 1966, Olsen had called Shriver of tho Exchange and reviewed with him 


on a preliminary and confidential basis tho tentative time table for the 
call and dbtained his approval. 


on Mnrch 3. 1966, CSan. Mnnhattnn «.nt BOEHIO for rwie. and »p- 


prtxal • draft of tho eonteaplatad notiea which had baan prepared by eounoo 


for Chaao Kanha.«an In accordance with ita praetlca. Between March 2. and 


T. 1966, the tentative datea dlacoaaed for the call were, flrat peblicatlon 


on March 8i expiration of convoralon March 29) and redemption hprll 8, 1966 


By March 7, 1966, the firm datea were fixed a. March 8 and 18 to be pubUel. 


la all edition, of the Wall Street Jornal. Olaen then called Bnftery of 


the Exchange, Informed him of the date., and r«iu..)t.d him to pot tiMm on 


the DOW jonea lap. and the ticker, which Battery agreed to do. Thle Ol.en, 
of counael for BOEIMO, conelderad compliance with the pobllclty requirement: 
of the Exchange JSectlon A-IO of the York stock Exchange Manual) . 

I find tl»t on March 8 and 18, 1966,»otte. of ration of the 
debenture.. Including a rt.t«..nt that the -right of convar.lon will tar- 
mlnate at tho do., of bnaln... on March 29, 1966- , wa. publlah*) by BOEIMC 


296a 

In all aditions of the Hall Street Journal* vis.* the Eaatorn* Mid-Heatern* 
Saelflc coeat and Soutiweatern edltiona* in the form aet forth herewitht 


The Boeing Company 

(formerly Boeing Airplane Company) 

Notice of Redemption of 

AVi% Convertible Subordinated Debentures; due July 1, 1980 * 

Notict Ii IIi3w;iiv Given Ihiit, punaant to th* provisions of ths Indenturs datt«( hJy I. loss. 
bvtwvcn Uocinr Airplane rnmpany (now ''lie BosinK Company) (kaivinarur called tita 
Tompany) anil The ('Iihm- Manhattan Hank (now Ths Chass Manhattan Hank [National 
Association)), Trustee, the Gnnipany has exercised its option to and will redsem, on April S, 
1900, all n( its ■•utstonilini; d'.j'i ('onvertilile ,<«ubordinatod Debentures, due July 1, 19IA 
(hereinafter calhil ths Delienturva), at Uxi redemption price of of the principal 

amount thereof, tnecther with aerrv^ interest to said redemption date. 

On and after April 8, I!>TiA. intorcat on the Debcntnrea shall ceaat to aeerea and the 
coupons f«i iiaUrcct Rioturinit after said data shall he void. e 

Payment of the redemption price, with accrued intercat to the date Axed foy redemptien, 
will be made at the prinripnl olAco of tha Trusteo upon presentation and surrender for 
redemption, on or after April 8. I'jnn, of tha Delienturvs with all coupons appertainina 
thereto, if any, maturini: after the date Axed for redemMion. Coupons maturinff prior to 
the redemption date should be detached and surrendared for payment .n the usual manner. 
Tha Debentures should be presented at The Chase Manhattan Rank N. A. (Corporate Aicency 
Department), 80 Pine Street, New York, New York 10018. 

CONVCflSION IMUNT 

Subject to ,he provisions of tho Indontura, the holder of a Debenture it entitled at bis 
option to e- overt such Imlteiiturs, or any portion lharaof which is 1100 prionpal amoont 
or a multi ,«lv thereof, into shares of ilapital Stock of the Company. This ripht of roavcrsiiw 
will Icrw.noir st (he close of keslama o« March H, IMA. The conversion rote now in affect 
it 2 shares of Capitol Slock for each 8190 principal amount of Debentures. At providcil 
in the Indenture, no ediustment shall be made for interest arrnietl or any Debenturo 
surrender^ for conversion or for divMonda on shares of Capital Stock issuablo upon 
convcrsio,, of any Debenture _ , ^ 

From Jr.nuaiy 1. im'>5 wiruuirh Man h S, 1«S«I, tha salts price for the Common Stock of 
the Company on the New York Stock Kschoiiim ranred froni a hiph of IITS.35 to a low of 
^•0.875 per share. On March 3, l9(Pt, tho last salt of aurh Conmion Stork on such Stork Ex- 
chanre was at (188.25 per share. Su lonp as the marhet price of Common Htoch is $52.24 
or mors per share, a Dehcnton-hulder w,.ulil receive, upon conversion of Debentures, Common 
Stock havinp u preator market value than the rash which tuch Iwlder would receive if )ie 
•urrcnricied Deiwnturcs fur redempthm. 

Th« Bo«lng Company 

ifv DBAr 3. THORNTON, Trcaanrer 

Doted: Morrk8, lOCn 
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MOtie«« of tho dfttoa of tho call and tho asq^iration of the eon- 
varaion privilega on March 29# 1966 wara carried on tha following aarvicaet 

MlfSB ticker on March 8# 23# 24# 25# 26 aid 28# 1966» OTfSE Bulletin on March 

! 

11# 18 and 25# 1966» Tha Coaimarcial and PinancUl Chronicle on March 14, 21 

h 

and 28# 19661 Standard /^oor* a Bond Outlook on March 19# 1966i Standard a 
P oor's called Bond Record on March 9# ll# #.8 and 25# 1966f Moody's Indus- 
^i*i*a on March 11# 1966# Ardelas about thaws dates ware carried in tha 
Seattle Post Zntolligencar on March 25# 1966» tha Sektla TiaMS on March 27, 
1966t and tha Financial World on March 23# 1966* Tha notice also was car- 
ried in the Associated Press Bond Tables ptd>Iishad on one or noca days in 
at leant 30 newspapers ptiblishad in aMjor cities acroas tha Ihiitad States. 

On March 25# 1966# BOEZKO sot tha BY8B cortified copies of tha 
Board Resolution and Chase Manhattan adviaod tis Exchange that tlis necessary 
funds for redcnption had been deposited with it. A further press release wi> 
sent to representatives of UPZ and AP in Seattle and wow TOrk# and on March 
28# 1966# in all editions of the Wall S^eet Journalmd in the Hew york Time 
there appeared the following third notice i 

"Pinal data for oonyei^ion of The Boeing cotfany's 4 1 / 2 % con- 
vertible subordinated debentures to Boeing common stock is 

Tueahy# itarch 29 Closing price of the stock as of March 

25 was $154.5 representing a autrtantial advantage to holders 
of the bonds if the conversion is elected.* 

BOBZHO sought legal opinion fron its counsel and from the attor- 
neys for its investment bankers and %fas advised that the wall Street Journal 
was a newspaper of sanoral circulation in Hew york City and that the pvfclishe 
notice of call mot the requirements of the indenture. 
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Notice of the redemption waa gten all regiatered debenture holdej 
and holdore of coupon debenturea regiatered aa to principal by letter en- 
cloaing the notice publiahed on March 8 and 18, 1966 (Section 5.02 Indentui 
Neither DOElNG nor Chaae Manhattan gave notice of redemption by letter to a.- 
holdora of unregiatered bearer debenturea. 

Zt ia of record that of $21,514,700 face amount of debenthrea out 
atanding on March 8, 1966, $19,970,300 or 92. 8X were converted during the 

V. 

period following publication of the firat notice of redenqption on Mrch 8, 
1966 to and including I4arch 29, 1966, aMd that more than $9,000,000 of these 
were converted following the third pa>lieation of March 28, 1966. Mu addi- 
tional $115,400 were converted nfter midnight of March 29, 1966 upon rcqueoi 
made to BOSING prior to that time and on a ahowing that there waa a valid 
emeuae for not meeting the deadline atrictly. Of all the r^'giatered deben- 


turea totaling $2,145,200, only throe aggregating $400 wore not converted; 

of 

and $1,544,300 coupon debenturea (the claaa) wore not converted. 


Zt appeara that diacuaaion waa had by BOEZHO about extending the 
deadline for exerciaing the righto of oonveraion. BOBZNQ waa adviaed by 
eouxBsl that to do oo would olfect a change in the terma of the indenture, 
and it had no legal right to thia. 

The Annual Report to atockholdera of rocorC for the year 1965, in- 
eluding a letter of tranamittal from Allen, Preaident of BCnzMO, dated Pebru 
ary 28, 1966, waa oent out between March 24 and March 30, 1966. Iho letter 
made no mention of tl.e call, nor did a proxy atatoaMnt, dated Fabruary 28, 
1966, which waa mailed between March 31 and April 4, 1966 to all ato^ 


holdcro of record aa ^ ! Ma ;eh 10, 1966. 
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Tho 8-K Form ti:dd with tho aocur&tlea Excnnng* comaxsaxon xn 
Pabruary* 1966 mad# no mention of tho propoaod call* -but it waa reported in 
the 8>K Form of April* 1966 • 

Against these factual findings* Z ftat conaldori 


Zn support of their claim that the notice of call %«a8 inaufficioi 
to bar the plaintiff-debenture holdera from now converting* plaintiffs urge 
that the defendant had the duty to give notice which met the "reaaonabia o. 
pectations* of tho debenture holdera* because the indenture wmm "m contract 
of adhesion*. 

*A contract of adhesion** a term used in refeanee to insurance 

contracts* is a contract dravm by one of the contracting parties in which 

4 

the other party has no choice but to accept or reject (Williaton on Contract 
3rd Cd. 1961* 1971 6‘ipp.r Shay v. Agiicultural Conmittee* 299 F. 3d 516 (C./i 
9* 1962) I and where the Court will ascertain that moaning of the contract 
whiidi the weaker party would reasonably expect (Gray v. Zurich Zns. Co.* 
54|Cal.2d 104* 419 P 2d 160). 

By this* plaintiffs urge that defendant BOBmo should have done 
ona or more of the followings (a) ascertained the names and addresses of th( 
unregistered bondholders sdto presented their coupons for the collection of 
interest annually to Chase Manhattnnt (b) traced the warrants which the stoc 
holders had exercised in 1958 to purchase the debentures i (e) sent a letter 
to all stockholdrs of record and (d) placed an advertisement in the raw 


York Times. 


. * 
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The answer of the defendant, ^r»d one which I hold is conclusive, 
is that defendant wua bound to givo only such notice as was spelled out in 
the Zndonturo and in the Debonturo* which incorporated the Zndonturo. This 
ealbd attention to the Debenture for a defiratlon of the rights of the re- 
•pactivo partios and* in additin* repeated the terms of notice of call. 

Thero is no claim hero that the debonture or the Indenture pro- 
vided such minimal notice as to constitute "ritualistic notice in small 
print on the back pages of a newspaper”. (Elsen v. Carlisle ft Jacquelin* 
391 P. 2d 555* 569 (Ca.A. 2* 19681) The notice required was not only ade- 
qufca* but the (b fondants did nor e than was required when they published a 
third time on iiarch 28* 1966 in all editions of the Kail Street Journal and 
in the New York Tlmna* with the "dramatic and widespread rippling effect" 
which brought in over $9*000*000 face amount of debentures for redemption. 
Zn fact* the very minimal aggregate number of non-conarting debenture, 
holders* which constitute the claso represented* speaks eloquently for the 
adequacy of notice given by defendants. 

t , 

Tin suggeations made by plaitiffs as to the furtlar notice which 

ft 

might have been given are not only not required by the terms of the Indentu 
but they would have been impracticable* if not impossible. The warrants* 
aa well aa the bearer debentures* were traded repeatedly since 1958* so tha 
it would have been impossible to know in 1966 the namas and aBreases of tlic 
dftbaiiture holders. It was stipulated that* of the debentures issued 
totalling $30*597,600 during these ycara* $68*694*000 were tradedf and 
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